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CITY OF EVERETT DEFERRED COMPENSATION PLAN

Welcome to Empower Retirement! We're singularly focused on retirement
and committed to delivering exceptional service and support. Your
enclosed migration documents offer enhancements to your participants and
simplify your transition to Empower.

Please review the migration package and sign where indicated on the Agreements and Services
Signature page (signature page). Keep a copy for your records.

Your Empower Services Agreement: This agreement outlines all the key services and
features for the ongoing operation and administration of your retirement program.

Reduced fees: In connection with your plan’s transition to our recordkeeping platform, the
following administrative fees will be reduced:

s Your Overnight Fee will be reduced to $30.

My Total Retirement: One of the many benefits offered by Empower is My Total Retirement —
our managed account offering. My Total Retirement can help your participants reach their long-
term goals and at the same time assist you with satisfying some of your fiduciary obligations.
We have included the services agreement to add My Total Retirement for your participants at
transition. Please sign the signature page to add the services. If we receive your signed election
after the deadline referenced below, we will contact you separately to determine an effective
date for offering the service for your participants.

Education and advice: Your participants will now have access to free industry-leading
education, and can add best-interest advice, where available, which provides key benefits such
as:

» The opportunity for increased plan balances.
» |mproved retirement outcomes.
s Comprehensive education options for active, terminated and retired employees.

If you would like to add advice services, please sign the signature page and Participant
Fiduciary Services will be added as an additional feature to your plan.

Great-West Life & Annuity Insurance Company (Great-West) will receive payments from
Massachusetts Mutual Life Insurance Company (MassMutual) under separate services
agreements as part of the sale of MassMutual’s retirement business. These payments from
MassMutual are fees for administrative services Great-West provides with respect to certain
annuity contracts and funding agreements that MassMutual reinsured with or sub-contracted to
Great-West or an affiliate and are not payments from the plan’s MassMutual investment options.
In addition, these payments are not fees for services to the plan or the plan’s investment options
and are not eligible to be credited towards any plan fees, plan expense arrangement or other
ERISA spending account. The amount of these payments is determined as a function of assets
invested in MassMutual mutual funds, collective investment trusts and separate accounts by
plans for which Great-West or one of its affiliates, provide record keeping services. These
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payments are variable in amount and, if allocated per plan participant, are expected not to
exceed $5 per participant annually.

Please review and electronically sign this agreement by August 13, 2021. The effective date of
this new agreement is the later of 1) November 12, 2021, or 2) your migration date to the
Empower recordkeeping platform. Please also keep a copy of the executed agreement package
for your files. If you do not either return an executed copy of signature page or elect to terminate
your current services agreement prior to the effective date of this amended services agreement,
then your receipt of the services provided for under the terms of the amended services
agreement will be deemed to be your acceptance of the terms of the amended services
agreement.

In the event that you have a pending amendment related to your Administrative Services
Agreement that is not executed 75 days prior to migration, the amendment will be rescinded.

Thank you for your continued trust in us as your recordkeeper of choice. If
you have any questions associated with these documents, please do not
hesitate to contact your account representative.

By: Great-West Life & Annuity Insurance Company, as
attorney-in-fact for Talcott Resolution Life Insurance Company

/‘tz.:// 55( ’Vﬂ(//)
Paula Edmonds, Head/Lead Operations

Name, Title

On December 31, 2020, Empower Retirement acquired the retirement business of
Massachusetts Mutual Life Insurance Company (MassMutual). Following an initial transition
period, Empower Retirement will become the sole administrator of this business. Empower
Retirement refers to the products and services offered by Great-West Life & Annuity Insurance
Company (GWLA) and its subsidiaries, including Empower Retirement, LLC. Empower
Retirement is not affiliated with MassMutual or its affiliates.

Securities offered and/or distributed by GWFS Equities, Inc., Member FINRA/SIPC. GWFS
is an affiliate of Empower Retirement, LLC; Great-West Funds, Inc.; and registered investment
advisers, Advised Assets Group, LLC and Personal Capital. This material is for informational
purposes only and is not intended to provide investment, legal or tax recommendations or
advice.

©2021 Empower Retirement, LLC. All rights reserved. GEN-LTR-WF-1120000-0621
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ADMINISTRATIVE SERVICES AGREEMENT

This Administrative Services Agreement (“Agreement”) sets forth the general terms and
conditions under which Empower Retirement, LLC (“Empower”) will provide administrative services to the
undersigned Plan Sponsor with respect to Plan Sponsor's defined contribution plan (the “Plan” or “Plans”)
established pursuant to Code section 401(a), 401(k) or 457(b) (as applicable).

1. Definitions

“Agreement” includes this base Administrative Services Agreement as well as the attached Schedule of
Services and a separately executed fee schedule or fee proposal (“Fee Schedule”).

“Business Day” means any day, and only for as many hours as, the New York Stock Exchange is open.
“Code” means the Internal Revenue Code of 1986, as amended from time to time.

"Empower” and "Empower Retirement” refer to Empower Retirement, LLC and its affiliates with respect to
products and services offered in the retirement markets, including but not limited to recordkeeping and
communication services.

“Participant” shall mean an employee, former employee, Plan participant, participant, former participant,
beneficiary or alternate payee who is or may be entitled to participate in or receive benefits under the
Plan.

“Plan Sponsor” and "Employer” refer to the undersigned Employer, the Plan Sponsor, Plan Administrator,
named fiduciaries, and other delegates of the Employer (other than Empower), as dictated by the context.

2. Services Provided by Empower

21 Services. Empower will provide the services set forth in this Agreement (collectively the
“Services”). In the performance of the Services, Empower will act as a non-discretionary service provider
directed by the Plan Sponsor in compliance with applicable laws and regulations. The parties agree that
the purchase and sale of securities for the Plan, except for employer stock and unaffiliated self-directed
brokerage, will be effected through GWFS Equities, Inc., a broker/dealer affiliate of Empower.

2.2, Non-Fiduciary Status. Plan Sponsor acknowledges that the Services are ministerial and
are not intended to involve the exercise of any discretion that would cause Empower to be a fiduciary or
Plan Administrator as defined under the Code, the Investment Advisors Act of 1940, or state law, as
applicable. Nothing in this Agreement or otherwise shall result in Empower having any discretionary
authority or responsibility for the administration of the Plan, including management of the Plan or disposition
of Plan assets. Empower shall not render, or have any authority or responsibility to render, investment
advice for a fee or other compensation, direct or indirect, with respect to any Plan assefs.

2.3. No Tax or Legal Advice. Nothing in this Agreement is intended to constitute legal or tax
advice from Empower to Plan Sponsor, or to any other party. Plan Sponsor understands that Empower has
not given and may not give legal advice. All issues should be reviewed and discussed with Plan Sponsor’s
legal counsel and/or tax adviser.

SAGWTPACOGOV0521
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3. Responsibilities of Plan Sponsor

Plan Sponsor acknowledges that Empower cannot effectively perform the Services without
Plan Sponsor's cooperation. Accordingly, Plan Sponsor acknowledges and agrees that it will fulfill the
following duties and obligations.

3.1. Plan Administrator. Plan Sponsor, a designated employee or committee, or a third party
retained by Plan Sponsor or named in the Plan (other than Empower or one of its affiliates) will be the “plan
administrator” and “named fiduciary” as defined by applicable law.

3.2 Provision of Information. Plan Sponsor or its designee, including any third parties
retained by or on behalf of the Plan or Plan Sponsor, will provide all information necessary for Empower to
perform the Services in a manner and format that does not require manual intervention or manipulation by
Empower. Plan Sponsor acknowledges and agrees that Empower shall not bear any responsibility for any
penalties or other costs incurred as a result of Plan Sponsor's failure to provide such information in a timely
manner. Plan Sponsor further acknowledges and agrees that Empower may charge an additional fee if
any necessary information is not provided on a timely basis, or in an electronic format usable by Empower
without any manual intervention or manipulation. Plan Sponsor agrees that Empower shall be entitled to
fully rely upon the accuracy and completeness of information Plan Sponsor submits and that Empower shall
have no duty or responsibility to verify such information. If, as a result of incorrect or incomplete information
furnished by Plan Sponsor, it becomes necessary to repeat any calculation or service, complete any new
forms or revise any completed forms, Empower reserves the right to charge an additional fee. Each party
agrees to bear its own interconnect transmission costs and is solely responsible for its own acts and
omissions relating to transmitting, receiving, storing and handling documents and information, including the
maintenance of all equipment, software and testing necessary to effectively, reliably and securely send and
receive such documents and information.

3.3. Remitting Contributions and Allocation Instructions. Plan Sponsor agrees that it is
solely responsible for collecting and remitting all initial and recurring contributions and loan repayments to
Empower electronically via Empower’s plan sponsor website, or another mutually agreed-upon manner
within the time prescribed by applicable law. Plan Sponsor acknowledges that Empower is not responsible
for monitoring the amount and/or timeliness of such contributions and loan repayments. In the event that
a Plan participant (“Participant”) does not elect investment options, Plan Sponsor directs Empower to invest
the contribution in the default investment option under the Plan at the time the contribution is received. Plan
Sponsor acknowledges that Empower reserves the right to either reject contributions remitted via ACH
without proper proceeds or to assess an additional processing charge, and that in such event Empower
further reserves the right to reject all future ACH contribution remittances from Plan Sponsor. With respect
to Plan- or Plan Sponsor-initiated distributions or rollovers, Plan Sponsor hereby instructs and authorizes
Empower to rely upon the information on Empower’s recordkeeping system for purposes of tax reporting
and withholding, and to treat payees with U.S. addresses as U.S. persons and payees with foreign
addresses as foreign persons. Plan Sponsor certifies that such information is accurate and compliant with
the Foreign Account Tax Compliance Act (FATCA) and the Code, and that required documentation
supporting such information has been collected by Plan Sponsor.

SAGWTPACOGOV0521
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3.4. Plan Document and Compliance Responsibilities. Plan Sponsor has the responsibility
to ensure that the Plan documents are accurate and complete and that the Plan is being operated in
accordance with its terms and applicable law. Plan Sponsor shall provide Empower with a signed copy of
the Plan document and all amendments to the Plan document within thirty (30) days after such document
and/or amendment is adopted. Plan Sponsor acknowledges that it is responsible for reviewing the accuracy
and completeness of all Plan document services performed by Empower, if any. Plan Sponsor is solely
responsible for ensuring that a Plan is qualified under the Code.

3.5. Disclosures. Plan Sponsor agrees to comply with all of its notice and disclosure
responsibilities under applicable law.

3.6. Investment Options. Plan Sponsor is responsible for the selection of all investment
options made available under the Plan (“Investment Options”) based on Plan Sponsor's independent
evaluation, or that of its registered investment advisor, consultant, broker or other agent, as applicable.
Plan Sponsor must notify Empower in writing of the Investment Options intended to be serviced by
Empower and such Investment Option services are only provided as agreed upon by Empower and may
be subject to certain limitations or conditions. Plan Sponsor acknowledges that the Plan’s transition to
Empower may be delayed if there is a change in the Investment Option selections.

As part of the Services provided by Empower, the Plan's assets may be invested in a group
annuity contract and/or array of funds offered by Great-West, its affiliates or other investment providers
(the “Investment Program”). Empower may add, delete and/or replace available investment options
offered under the Investment Program with at least sixty (60) days written notice to Plan Sponsor or the
Plan fiduciary. This notice will explain the fund change, communicate the timeline and effective date of
the fund change, provide information on fees received by Empower or an affiliate from a fund company,
and explain Plan Sponsor’s or the Plan fiduciary's right to opt out of the change. Plan Sponsor or the Plan
fiduciary will be deemed to have approved such change unless Plan Sponsor’s or Plan fiduciary's written
objection is received by Empower within the sixty (60) day notice period. If Plan Sponsor or the Plan
fiduciary objects to the fund change, Empower may terminate this Agreement, but will continue to provide
services for at least sixty (60) days after the effective date of the fund change.

If allowed within the Investment Program, Plan Sponsor may request an addition, deletion, and/or
replacement with respect to investment options available in the Plan. Plan Sponsor must provide
Empower with notice of the intended change sixty (60) days prior to the intended date of the fund lineup
modification. Empower must confirm, in writing, its ability to administer any requested fund additions,
deletions and/or replacements prior to these changes being implemented. Once Empower receives notice
of such fund change request, Empower will assess the Plan’s pricing and the selected fund company’s
administrative requirements. Empower reserves the right to decline a fund change request if Empower is
unable to administer the fund requested. Additionally, Empower reserves the right to reevaluate and
modify the Fee Schedule as part of the request, and the Plan Sponsor acknowledges that such a request
could impact the fees paid by the Plan or Plan Sponsor. The Plan Sponsor shall provide sufficient notice
of the Plan’s desired fund change to provide Empower with the opportunity to conduct the necessary
review and to ensure that Plan participants can be provided with notification of fund changes at least thirty
(30) days prior to the effective date of the change. If applicable, Plan Sponsor agrees to cooperate with
Empower to create and deliver all necessary participant communications, and acknowledges that there
may be an additional cost for such communications.

SAGWTPACOGOV0521
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If Plan Sponsor offers Plan Investment Options that are recordkept outside of this Agreement
("Outside Assets”), Plan Sponsor hereby instructs Empower to restrict any and all transfers between the
Outside Assets and the Plan assets recordkept under this Agreement. If Plan Sponsor has selected a
Great-West annuity product, Plan Sponsor agrees that any provision(s) of the group annuity contract to
the contrary are inoperable with respect to the Plan.

Plan Sponsor acknowledges that Empower or its affiliates may receive fees from mutual fund
families or other Investment Option sponsors or their affiliates for providing certain administrative or other
services thereto (“Fund Service Fees”). Plan Sponsor may request additional information regarding such
fees at any time. If the provider of an Investment Option causes an Investment Option to become
unavailable, Empower will notify Plan Sponsor as soon as practicable after the Investment Option
Sponsor notifies Empower. If any employer securities are included as an Investment Option or are
otherwise contributed under the Plan, (i) Plan Sponsor shall be responsible for any Securities and
Exchange Commission (the “SEC") or state registration, prospectus delivery or Form 11-K annual
reporting requirements; and (i) Empower shall not be responsible for the enforcement of or compliance
with any SEC or Employer regulations or policies related to insider trading in Employer securities or the
reporting of such trading. Plan Sponsor acknowledges that the SEC requires mutual fund companies to
establish procedures to prevent market timing and excessive trading. Plan Sponsor agrees to adhere to
the terms and conditions of such procedures included with this Agreement, as amended from time to
time.

3.7. Payment of Plan Expenses. Plan Sponsor may direct Empower in writing to deduct Plan
expenses from the Plan to the extent Plan Sponsor has determined that deduction is specifically allowed
by the Plan document and applicable law, and to remit to the party designated by the Plan Sponsor.

3.8. Direction by Plan Sponsor. In performing the Services, Empower is acting at the direction
of the Plan Sponsor or other named fiduciary of the Plan. Plan Sponsor agrees to provide direction in a
manner reasonably requested by Empower, and Empower may rely upon any such direction, whether
provided electronically or in writing, by a person that Empower reasonably believes to be authorized to act
on behalf of the Plan Sponsor or other named fiduciary. Plan Sponsor agrees that all services and
procedures to be followed by Empower as set forth in any service profile, summary plan description (if
applicable), plan administrative guide, administrative form or other similar document will constitute direction
by the Plan Sponsor to Empower, unless Plan Sponsor indicates otherwise. Plan Sponsor specifically
intends that Empower will have no discretionary authority with respect to such “deemed’ approved
transactions, and that Empower’s responsibility is limited solely to confirming it has been provided in good
order and in accordance with the procedure.

3.9. Electronic Delivery. Empower will deliver plan-related documents to Participants under
this Agreement in an electronic manner, to the extent available, including the following:

3.9.1. Quarterly benefit statements will be posted to the participant website after quarter
end. Participants will receive an annual notice advising them of the availability of the quarterly statement
on the participant website and the right to receive a paper copy of the statement.

3.9.2. Plan notices to be delivered by Empower will be delivered via email to the
Participant’s work utilized email address as provided to Empower by the Plan Sponsor or, if the Participant

SAGWTPACOGOV0521
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has affirmatively elected on the participant website, to the email address provided by the Participant or, if
neither, via regular mail.

By providing Empower with a Participant’s work utilized email address, the Plan Sponsor confirms
that delivery of plan-related documents to such work utilized email address satisfies the Department of
Labor’s regulations (§2520.104b-1) regarding electronic delivery of plan-related documents. Participants
may elect on the participant website or by contacting an Empower customer services representative to
receive quarterly statements and plan notices via regular mail at any time.

3.10. Review of Reports. Plan Sponsor and Participants are responsible for reviewing and
monitoring reports made available by Empower (whether provided electronically, by posting on an Empower
website, or otherwise) regarding Plan activity, fransactions and investments to verify that the investments
indicated in the reports properly reflect the investment directions provided by the Plan Sponsor or the
investment elections made by Participants, as applicable. Empower's performance of its obligations under
this Agreement shall be conclusively presumed to be accurate unless Plan Sponsor or a Participant
provides Empower with proper notice of discrepancies.

3.11.  Error Correction. If Empower makes an Investment Option transaction error, and it is
brought to Empower's attention in a timely manner, Empower will, at its own expense, retroactively correct
the error by putting the Participant back in the financial position where the Participant would have been had
the error not occurred. In the case of other Empower errors, Empower will, within a reasonable time after
being notified of or discovering such error, notify the Plan Sponsor and, as authorized by Plan Sponsor,
take commercially reasonable steps consistent with Internal Revenue Service, Department of Labor and
other agency guidelines, where applicable, o correct such error. Empower will have no liability for an error
or mistake caused by acts or omissions of the Plan Sponsor, Participants or any other third party. If a
correction is made at Empower’'s expense and results in a net loss, Empower will bear the loss. However,
if the correction results in an unintended net gain, Empower will retain the gain as compensation for services
provided to the Plan and to defray costs of servicing the Plan including offsetting net losses as described
above.

3.12. Requirement to Appoint a Trustee. Plan Sponsor is responsible for determining whether
to appoint a trustee to provide trust services to the Plan and for selecting the trustee. If Plan Sponsor
chooses to fund the Plan exclusively through a Great-West group annuity contract, if available, the annuity
contract may be used in lieu of a separate trust agreement, and Plan Sponsor will be considered the
deemed trustee. If a trust agreement is used, Plan Sponsor agrees to have the trustee execute such
agreement and all other documents required to establish and operate the trust.

Any trustee or custodian selected by Plan Sponsor for the Plan must be able to interface with
Empower’s recordkeeping system in a “passive” role and all assets must be transferred to the omnibus
custodial bank account. Plan Sponsor agrees to require the trustee or custodian to provide to Empower
all information in the possession of the trustee or custodian that is necessary for the performance of
Empower's duties under this Agreement,

If Plan Sponsor chooses to retain Great-West Trust Company, LLC (“Great-West Trust”) to serve
as a Plan trustee or custodian, Plan Sponsor agrees to execute any and all documents required to
establish the trust or custodial account. If Plan Sponsor, another entity or named employees serve as
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trustee of the Plan and Great-West Trust does not serve as a trustee, Plan Sponsor agrees to enter into a
custodial agreement or other applicable agreement with Great-West Trust for the receipt of contributions..

Plan Sponsor acknowledges that any change to the trustee and/or custodial setup or
relationships during implementation may delay the Effective Date.

4. Fees & Charges

4.1. Fees. Plan Sponsor agrees to pay Empower for the Services in accordance with the Fee
Schedule, excluding any applicable sales, use, excise, services, consumption and other taxes or duties as
described in Section 4.2 below. To the extent not paid by the Plan, Plan Sponsor agrees fo pay Empower
within thirty (30) days of Empower’s invoice to the Plan Sponsor for services provided to the Plan. In the
event any charges or fees reasonably and properly chargeable under the terms of the Agreement remain
unpaid after sixty (60) days after the date billed, Plan Sponsor directs Empower to deduct such expense
charges from the Plan and Plan Sponsor affirms that the Plan document specifically allows such deduction
from the Plan. To the extent that the forfeiture or other Plan accounts would not pay Plan expenses under
the Plan document or the Plan accounts are insufficient, Plan Sponsor directs Empower to allocate such
fees to the Participant accounts, and to the investment choices in which the Participant accounts are
invested, on a pro rata basis using Participant account and investment option balance ratios as of the date
of deduction. Plan Sponsor agrees to amend the Plan, if necessary, to provide for the payment of expenses
from Plan assets consistent with the foregoing. Empower reserves the right to change its fees upon ninety
(90) days’ advance written notice to Plan Sponsor.

Plan Sponsor directs Empower to debit from the Plan the amount of fees payable to any outside third parties
retained by Plan Sponsor to provide plan administration, investment advisory, or other services (“Plan
Service Providers"), as detailed in the Fee Schedule, and to remit the fees directly to the Plan Service
Provider.

42. Taxes. Unless Plan Sponsor provides Empower with a valid and applicable exemption
certificate, Plan Sponsor will reimburse Empower for sales, use, excise, services, consumption and other taxes
or duties that Empower is required to collect from the Plan Sponsor and which are assessed on the purchase,
license and/or supply of Services. Plan Sponsor and Empower shall each bear sole responsibility for all taxes,
assessments and other real property related levies on its owned or leased real property, personal property
(including software), franchise and privilege taxes on its business, and taxes based on its net income or gross
receipts. If applicable, Plan Sponsor and Empower shall reasonably cooperate to more accurately determine
each party's tax liability and to minimize such liability to the extent legally permissible.

5. Confidentiality & Data Privacy

5.1. In order to perform the Services, both parties may have access to certain information of
the other party, including, without limitation, trade secrets, commercial and competitively sensitive
information of the party related to business methods or practices, and proprietary software or websites of
the party (“Confidential Information”). For the purpose of clarity, any software or website owned, licensed
or made available by Empower (“Empower Software”) is Confidential Information of Empower. The parties
mutually agree to hold all Confidential Information of the other party in confidence and not to disclose any
Confidential Information of the other party to anyone except the parties’ affiliates, suppliers, and respective
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personnel in connection with the performance or receipt of Services hereunder or as directed or approved
by the other party or its agents. Confidential Information does not include: information that is otherwise in
the public domain through no action of the non-disclosing party; information that is acquired by a party from
a person other than the other party or its agents without any obligation of confidentiality; or information that
is independently developed by a party without reference to the Confidential Information of the other party.

5.2. In the event a party is required to make a legally required disclosure of the other party's
Confidential Information, such party shall notify the other party of the disclosure as soon as reasonably
practicable, and shall cooperate with any efforts by such party to obtain protective treatment of such
Confidential Information to the extent permitted by law. The foregoing shall not apply to broad-based
regulatory examinations associated with a party’s general business or operations, to disclosures made in
conjunction with a law enforcement investigation, or where notice is prohibited by law.

5.3. Empower and Plan Sponsor each agree to maintain and hold in confidence all Nonpublic
Personal Information received in connection with the performance of Services under this Agreement (“NPI").
Empower and Plan Sponsor agree that their collection, use and disclosure of any and all NP1 is and will be
at all times conducted in compliance with all applicable data protection and/or privacy laws, rules and/or
regulations. NPI includes personally identifiable financial information as defined by Title V of the Gramm-
Leach-Bliley Act. Plan Sponsor authorizes Empower to disclose NPI to its affiliates, service providers, and
to other Plan service providers, in accordance with Empower’s Privacy Notice, a copy of which is attached
to this Agreement.

5.4. The parties will use best efforts to secure NPI through the use of appropriate physical and
logical security measures, and will take all commercially reasonable organizational and technical steps to
protect against unlawful and unauthorized processing of NPI.

5.5. The parties will promptly notify the other in the event of (i) any confirmed breach of the
party’s security measures that results in unauthorized access to or theft of NPI; (ii) the consequences of
the breach, including (without limitation) any potential impact on the other party’s security measures,
systems, data (including but not limited to NPI) or the Empower Software (defined above); and (iii) the
corrective action taken to remedy the breach. In addition to the foregoing, Plan Sponsor will notify Empower
immediately upon discovering a compromise of the security and/or log-on credentials of any Plan Sponsor
employee or agent that has a plan administration role in Empower's system.

5.6. Plan Sponsor acknowledges that Empower maintains security and fraud mitigation
protocols (such as multi-factor authentication) designed to comply with statutory obligations and to
safeguard Participant identities, Participant accounts, or access to Empower Software. Empower may
update these protocols as needed to address new or evolving threats and statutory obligations. Plan
Sponsor agrees to cooperate with Empower to implement, support, or otherwise cooperate in the
implementation of any such updates, changes or enhancements. To the extent Empower offers Participants
protection against account losses that result from unauthorized transactions, such protection is not available
if Plan Sponsor fails to meet the requirements of this provision, or if the loss resulted from a compromise
of the systems or security protocols of Plan Sponsor or its third party service providers (other than
Empower).
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5.7. Upon request, Empower will provide Plan Sponsor or its designated agent with information
(which may include NPI) received from or in relation to Participants in connection with the performance of
services under this Agreement including recorded phone calls and written and electronic
correspondence. To the extent Plan Sponsor requests such information, Plan Sponsor agrees to indemnify
Empower and to waive, absolve and forfeit any claims against Empower for providing such information to
the Plan Sponsor or its designated agent.

5.8. For purposes of Rule 14(b)-1 and Rule 14(b)-2 of the Securities Exchange Act of 1934, as
amended from time to time, Plan Sponsor authorizes Empower, and/or its affiliates and services providers,
to provide the name, address and share position of the Plan with respect to any class of securities registered
under the Investment Company Act of 1940 when requested by such SEC registrant for purposes of
shareholder meetings. The above-referenced rules prohibit the requesting SEC registrant from using the
Plan’s name and address for any purpose other than corporate communications of the type contemplated
under the rules.

6. Business Continuity & Disaster Recovery

6.1. Empower will maintain business continuity and disaster recovery procedures to address the
security, integrity and availability of the technology, operational, financial, human and other resources required
to provide the Services. Such procedures shall be designed to enable Empower to continue to perform mission-
critical Services in the event of a natural disaster or other interruption of normal business operations. Such
procedures will be tested at least once annually.

6.2. GWFS Equities, Inc.'s current Business Continuity Plans Notice is attached to this
Agreement. By executing this Agreement, Plan Sponsor acknowledges receipt of this Notice.

7. Records & Audit

741. Record Retention. Empower shall retain all records in its custody and control that are
pertinent to performance under this Agreement in accordance with its record retention policy and as
required by applicable law. Subject to the foregoing, each party agrees to return or destroy the other party’s
Confidential Information and NPI once it is no longer required for the purpose of performing or receiving the
Services, provided that the parties are not obligated to destroy copies of Confidential Information or NPI
that must be retained for audit, legal or regulatory purposes, or is stored in non-readily accessible electronic
format, such as on archival systems.

7.2, SSAE 18. Each year upon the request of Plan Sponsor, Empower will provide Plan
Sponsor with a copy of the review performed by Empower’'s external auditors under the “Statement of
Standards for Attestation Engagements Number 18, Attestation Standards: Clarification and
Recodification” of the American Institute of Certified Public Accountants (SSAE18) SOC 1, or any new or
replacement standard or protocol established by the American Institute of Certified Public Accountants.

8. Intellectual Property Rights

8.1. Plan Sponsor Materials. As between the parties hereto, excluding the Empower Materials
(as defined below), Plan Sponsor shall own all trademarks, trade names, logos, trade dress, and other
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Confidential Information provided or made accessible by Plan Sponsor to Empower in providing the
Services (collectively, the "Plan Sponsor Materials”). Plan Sponsor Materials do not include data and
information in the form or format maintained by Empower or supplied to Plan Sponsor by Empower. Plan
Sponsor granis to Empower a nonexclusive, nontransferable and non-sublicensable license to use Plan
Sponsor Materials in connection with its provision of the Services. Plan Sponsor grants Empower a limited,
revocable right and license to use Plan Sponsor’s trade name, logo, trademark, and anonymized data in
materials created by Empower and for the purpose of promotion, advertisement or prospecting for new
clients, including, without limitation, media releases, requests for proposals, case studies, and sales and
marketing material.

8.2. Empower Materials. As between the parties hereto, Empower and its affiliates shall own
all materials, documentation, user guides, forms, templates, business methods, trademarks, trade names,
logos, websites, Empower Software, technology, computer codes, domain names, text, graphics,
photographs, artwork, interfaces, and other information or material provided by Empower or its affiliates
hereunder (collectively, the “Empower Materials”). Empower grants to Plan Sponsor and Participants (as
applicable) a nonexclusive, non-transferable and non-sublicensable license to use the Empower Materials
during the term of the Agreement solely for purposes of using Empower’s Services hereunder and subject to
the terms and conditions set forth in this Agreement and any terms of use associated with Empower Software.
All rights with respect to the Empower Materials not specifically granted hereunder are reserved by Empower.

9. Liability & Indemnification

9.1. Empower agrees to indemnify the Plan Sponsor from and against any and all expenses,
costs, reasonable attorneys’ fees, settlements, fines, judgments, damages, liabilities, penalties or court
awards asserted by a third party (collectively, "Damages") to the extent resulting from Empower's breach
of this Agreement, negligence, or willful misconduct. Notwithstanding anything to the contrary herein,
Empower shall not be liable to Plan Sponsor for any Damages resulting from: 1) any acts or omissions
undertaken at the direction of the Plan Sponsor or any authorized agent thereof; 2) any direction of any
third party retained by Plan Sponsor to provide services relating to the Plan, including but not limited to prior
service providers, investment advisors, or any authorized agent thereof; or 3) any performance of the
Services that is in strict compliance with the terms of this Agreement.

Plan Sponsor acknowledges that Empower and its directors, officers, employees and
authorized representatives are not responsible for the investment performance of any Investment Options
under the Plan.

9.2, Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS
AGREEMENT, NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT, SPECIAL,
PUNITIVE, INCIDENTAL, OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION,
LOSS OF REVENUE OR PROFIT) EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES.

93. Insurance. Empower will, at its own cost and expense, procure and maintain in full force
and effect throughout the term of this Agreement insurance coverage that is reasonably appropriate to the
Services provided under this Agreement. The requirements in this section are not intended to, and will not
in any way, limit or qualify the liabilities and obligations of Empower under this Agreement.
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10. Dispute Resolution

The parties shall engage in reasonable and good faith discussions to resolve any dispute arising
out of or relating to this Agreement. If the parties are unable to agree between themselves, the parties will
submit the dispute to non-binding mediation conducted by a private mediator agree to by both parties. If
the parties cannot agree on a mediator, the mediator may be selected by a nationally recognized,
independent arbitration or mediation organization to which the parties mutually agree. The costs of
mediation shall be borne equally by the parties, and each party shall pay its own expenses. If the parties
are unable to resolve the dispute through non-binding mediation, either party may initiate litigation;
provided, however, that if one party requests mediation and the other party rejects the proposal or refuses
to participate, the requesting party may initiate litigation immediately upon such refusal.

11. Termination

11.1. Effective Date. This Agreement will be effective as of the Effective Date specified in the
Signature Page and will continue in effect for the initial term, if any, specified in the Fee Schedule and will
continue thereafter until terminated in accordance with the termination provisions of this Agreement.

11.2. Termination. This Agreement may be terminated by either party, in whole or in part, by
delivering sixty (60) days advance written notice to the other party. Plan Sponsor directs Empower to deduct
any and all outstanding expenses and fees owed to Empower from the Plan’s trust on the termination date,
unless paid by Plan Sponsor. Plan Sponsor agrees to amend the Plan, if necessary, to provide for the
payment of expenses from the Plan consistent with the foregoing. Plan Sponsor acknowledges that after
the termination of this Agreement, Plan Sponsor will be responsible for performing all actions required to
be taken with respect to the Plan including, but not limited to: processing of contributions, loans and
distributions, and the distribution of forms to Participants. On and after the actual date of termination of this
Agreement, Empower shall have no further obligations hereunder except as set forth in this subsection.
Notwithstanding the foregoing, upon a written request by Plan Sponsor, Empower will provide Plan
Sponsor, or a designated successor service provider, with Plan data and other information residing on
Empower's recordkeeping system in Empower’s standard format or another mutually agreeable format.
Any request for Empower to provide information other than in its standard format shall be at Empower's
sole discretion, and Plan Sponsor agrees to pay all fees, costs and expenses associated with such a
request.

11.3. Plan Termination. If the Plan terminates, Empower may utilize any procedures
promulgated by the U.S. Department of Labor or other applicable regulatory agencies for abandoned or
orphaned plans, including the facilitation of distributions to payees and any other required plan termination
requirements.

12. Miscellaneous

12.1. Affiliates & Agents. Plan Sponsor acknowledges and agrees that Empower may utilize
the services of affiliates, agents, vendors and suppliers selected by Empower. Empower’s use of any such
party will not relieve Empower of its obligations hereunder, and Empower shall at all times remain liable for
the performance of the Services hereunder.
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12.2. Relationship of the Parties. The relationship between the parties is that of independent
contractors. Neither Empower nor its personnel shall be considered employees of Plan Sponsor for any
purpose. None of the provisions of this Agreement shall be construed to create an agency, partnership or
joint venture relationship between the parties or the partners, officers, members or employees of the other
party by virtue of either this Agreement or actions taken pursuant to this Agreement.

12.3. No Third Party Beneficiaries. This Agreement is solely for the benefit of the parties
hereto and their affiliates and is not intended to confer any rights or remedies upon any other person.

12.4. Assignment. This Agreement shall be binding upon and inure to the benefit of each of
the parties, their affiliates, successors and permitted assigns; provided, however, that neither party may
assign its rights or obligations hereunder without the other party’s prior written consent. Notwithstanding
the foregoing, a party may assign this Agreement in connection with: (i) the sale of substantially all of its
assets or the assets of any business unit to an entity that assumes the assignor's obligations under this
Agreement; (ii) a merger, acquisition or divestiture; and/or (jii) a transfer to a parent or affiliate, in each case
without the other party's consent.

12.5. Entire Agreement. This Agreement, including all Exhibits, Schedules, notices and
attachments, constitutes the entire agreement of the Parties with respect to the subject matter hereof and
supersedes all prior drafts, agreements, negotiations and proposals, written or verbal, relating to the
Services. Except as otherwise provided herein, this Agreement may be modified only by an Amendment
signed by authorized representatives of each party. Notwithstanding the foregoing, Empower may
unilaterally amend the Agreement in order to comply with applicable laws, to add or enhance the Services,
or to update the method of providing the Services, by providing written notice to Plan Sponsor at least 30
days in advance of the effective date of such change. [f applicable, service elections or modifications that
alter the terms of the Schedule of Services or the Fee Schedule may be reflected in a new version of such
document, which will be produced by Empower and made available to Employer, and which shall replace all
prior versions of such document(s). Any Empower notices or policies that are attached to or referenced in
this Agreement may be modified by Empower at any time. No waiver of any breach of any provision of this
Agreement shall constitute a waiver of any prior, concurrent or subsequent breach of such provision or any
other provision hereof and no waiver shall be effective unless made in writing.

12.6. Governing Law; Waiver of Jury Trial. This Agreement shall be construed and enforced
in accordance with and governed by the laws of the state of Colorado, without regard to conflict of law
principles, and any claim arising under or related to this Agreement shall be subject to the exclusive
jurisdiction of the federal and state courts located in Colorado. Both parties agree to waive any right to
have a jury participate in the resolution of any dispute or claim arising out of, connected with, related to or
incidental to this Agreement to the fullest extent permitted by law. Plan Sponsor agrees that to the extent
it can assert sovereign immunity under applicable law, it waives such sovereign immunity to the extent
necessary to permit Empower to enforce the terms and conditions of this Agreement under the dispute
resolution mechanism specified herein. Plan Sponsor further agrees to not assert sovereign immunity as a
defense to any claim or action that Empower may bring relating to this Agreement.

12.7. Unclaimed Property. With respect to any checks issued from Plan assets during the term
of this Agreement, Plan Sponsor directs Empower to follow state unclaimed property regulations
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and escheat such assets to the Plan’s or the Participant's state of residence based on Empower's
records. However, Plan Sponsor may direct Empower, in writing, to treat the Plan’s uncashed checks in a
different manner. Plan Sponsor is solely responsible for determining the appropriate handling of uncashed
checks and any unclaimed property under the applicable federal and state laws including the determination
and handling of amounts related to lost Participants.

12.8. Website Services. Empower will, as part of the Services, host, maintain and make certain
information available to Plan Sponsor and Participants on a website or websites (the “Website
Services”). Plan Sponsor will not use or permit any use of the Website Services (i) in any unlawful or illegal
manner; (i) in any way that could impair the Website Services or any other party's use thereof; or (i) to
distribute, sell, resell, license or transfer any of Plan Sponsor’s rights to access or use the Website Services or
make the Website Services available to any third party. Any user credentials, including user identification and
passwords, established by Plan Sponsor and its delegates or any Participant (each a “User ID") is issued to
a specific user and may not be shared or used by any individual other than that user. Plan Sponsor will be
responsible for the compliance by its users with the applicable terms of this Section. Empower may
terminate the User ID, or portions thereof, for any user involved in a breach of this Section. Plan Sponsor
acknowledges that transmissions through the internet are inherently unsecure, that virus protection
software, firewalls and other security measures are not foolproof, and that the Website Services and their
content are not invulnerable to fraud or hacking. In addition, Plan Sponsor acknowledges that Empower
shall from time to time perform scheduled or emergency repairs, maintenance, and disaster recovery testing
on the websites, and that such activity, or other circumstances beyond Empower’s reasonable control, may
cause the Website Services to be unavailable or delayed. Plan Sponsor agrees that Empower shall not be
liable for any such delays or downtime in the Website Services, or for any virus or malicious access to the
Website Services by third parties, provided that Empower has implemented and maintained security
features with respect to the Website Services that are consistent with this Agreement and commercially
reasonable industry standards.

12.9. Force Majeure. Neither Empower nor Plan Sponsor shall be liable to the other for any
and all losses, damages, costs, charges, counsel fees, payments, expenses or liability due to delay or
interruption in performing its obligations hereunder, and without the fault or negligence of such party, due
to causes or conditions beyond its control, including, without limitation, labor disputes, riots, war and war-
like operations including acts of terrorism, epidemics, explosions, sabotage, acts of God, civil disturbance,
governmental restriction, transportation problems, failure of power or other utilities including phones,
internet disruptions, fire or other casualty, natural disasters, or disruptions in orderly trading on any relevant
exchange or market, or any other cause that is beyond the reasonable control of either party.

12.10. Severability. The provisions of this Agreement are severable, and if for any reason a
clause, sentence, paragraph or provision of this Agreement is determined to be invalid by a court or federal
or state agency, board or commission having jurisdiction over the subject matter thereof, such invalidity will
not affect other provisions of this Agreement that can be given effect without the invalid provision.

12.11. Notices. All formal notices required by this Agreement will be in writing and shall be sent
to Empower as set forth below and to the most current Plan Sponsor and trustee address on file with
Empower. All notices sent shall be effective upon receipt.
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Notice To Empower:
Empower Retirement, LLC
Empower Retirement Division
8515 East Orchard Road
Greenwood Village, CO 80111

With a copy to:

Empower Retirement, LLC
8515 East Orchard Road
Greenwood Village, CO 80111
Attn: General Counsel

12.12. Headings; Defined Terms; Counterparts. Section headings used in this Agreement are
intended for reference purposes only and shall not affect the interpretation of this Agreement. Unless the
context requires otherwise, capitalized terms defined in this Agreement have the meanings set forth herein
for all purposes of this Agreement including any Schedules or Exhibits. This Agreement may be executed
in counterparts, each of which shall be deemed an original, but all of which together shall constitute one
and the same agreement. The parties’ execution and delivery of this Agreement by facsimile, email, or
electronic copies shall have the same force and effect as execution and delivery of an original.

12.13. Survival. The provisions of the following sections shall survive the termination of this
Agreement: Fees & Charges; Confidential Information; Privacy & Data Security; Record Retention;
Intellectual Property Rights; Indemnification; Limitation of Liability; Dispute Resolution; Governing Law;
Waiver of Jury Trial;, Unclaimed Property; Website Services; Survival, Severability; No Third-Party
Beneficiaries; and any other section that would by its context be reasonably expected to survive termination.

14 lllegal Aliens. Pursuant to Colo. Rev. Stat. §8-17.5-101 et.seq., Plan Sponsor cannot enter
into or renew a public contract for services with a contractor who knowingly employs or contracts with an
illegal alien to perform work under the contract or who knowingly contracts with a subcontractor who
knowingly employs or contracts with an illegal alien to perform work under the contract.

In accordance with the mandatory provisions of Colo. Rev. Stat. §8-17.5-101 et.seq.,
Empower certifies that it has not knowingly employed or contracted with an illegal alien to perform work
under this Agreement, and that Empower will participate in the E-Verify Program or the Department
Program (as defined in Colo. Rev. Stat. §8-17.5-101(3.3) in order to confirm the employment eligibility of
all employees who are newly hired to perform work under this Agreement. Empower further certifies that it
will not enter into a contract with a subcontractor who fails to certify to Empower that the subcontractor shall
not knowingly employ or contract with an illegal alien to perform work under this Agreement.

Empower has confirmed the employment eligibility of all employees who are newly hired to
perform work under this Agreement through participation in either the E-Verify Program or the Department
Program. Empower shall not use the E-Verify Program or the Department Program to undertake pre-
employment screening of job applicants while the Agreement is being performed.

If Empower obtains actual knowledge that a subcontractor performing work under this
Agreement knowingly employs or contracts with an illegal alien, Empower shall:
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a. Notify the subcontractor and Plan Sponsor within three days that Empower has actual
knowledge that the subcontractor is employing or contracting with an illegal alien; and

b. Terminate the subcontract if within three days of receiving actual notice the subcontractor
does not stop employing or contracting with the illegal alien, except that Empower shall not
terminate the subcontractor if during such three days the subcontractor provides information
to establish that the subcontractor has not knowingly employed or contracted with an illegal
alien.

Empower shall comply with any reasonable request by the Department of Labor and
Employment (the “Department”) made in the course of an investigation that the Department is undertaking
pursuant to Colo. Rev. Stat. §8-17.5-101 et.seq.

If Empower violates the provisions of this section, Plan Sponsor may terminate the
Agreement for breach and Empower shall be liable for actual and consequential damages.

12.14. Signatures/Corporate Authenticity. Plan Sponsor has been provided a signature page
(“Signature Page”) that applies to this Agreement as well as to certain other documents, which are listed
thereon. By signing the Signature Page, the parties certify that they have read and understood this
Agreement, that they agree to be bound by its terms, and that they have the authority to sign it. This
Agreement is not binding on either party until signed by both parties.

12.15. Electronic Signatures. Each party agrees that this Agreement and any other documents
to be delivered in connection herewith may be electronically signed, and that any electronic signatures
reasonably believed to be genuine on this Agreement or such other documents are the same as handwritten
signatures for the purposes of validity, enforceability, and admissibility.
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BUSINESS CONTINUITY PLAN NOTICE

GWFS Equities, Inc., a subsidiary of Great-West Life & Annuity Insurance Company and affiliate of
Great- West Life & Annuity Insurance Company of New York* (‘the Company”’) and Empower
Retirement, LLC, maintains a comprehensive business continuity plan designed to respond reasonably
and effectively to events that lead to significant business disruption, such as natural disasters, power
outages, or other events of varying scope. This plan defines critical functions and systems, alternate work
locations, vital books and records, and staff resources, and provides for the continuation of business
operations with minimal impact, depending on the severity and scope of the disruption. The plan is
reviewed and tested no less than once annually to ensure that the information in the plan is kept current
and that documented recovery and continuity strategies adequately support its business operations. Of
utmost importance to the plan is the ability for customers to maintain access to securities accounts and
assets in those accounts.

In the event that one of the contact centers or back office operation facilities becomes unavailable for
any reason, calls would be re-routed to one of the firm’s alternative contact center or operations facilities.

In the event of a significant business disruption to the primary office and/or data center, access to
customer accounts will be provided via the Company's Web site and voice response system, operated
from an alternative data center. Customer service will continue to be provided by re-routing telephone
calls to a contact center located in one or more alternative sites located outside of the region. Secure work
from home solutions are available for all staff.

While no contingency plan can eliminate the risk of business interruption, or prevent temporary delays
with account access, the firm’s continuity plan is intended to mitigate all reasonable risk and resume
critical business operations within 24 hours or the next business day, whichever is later.

* Record keeping and administrative services are provided by Empower Retirement, LLC, and in New
York, Great-West Life & Annuity Insurance Company of New York, or one of its subsidiaries or affiliates.
Securities offered in your account may be offered through another broker/dealer firm other than GWFS
Equities, Inc., a wholly owned subsidiary of Great-West Life & Annuity Insurance Company. Please
contact your investment provider for more information if needed.

This disclosure is subject to modification at any time. The most current version of this disclosure can be
found on the Web site or can be obtained by requesting a written copy by mail.

BCP — GWFS Customer Notice (Ed. Feb. 2021)
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Procedures for Complying with Fund Company
Market Timing and Excessive Trading

The prospectuses, policies and/or procedures of certain fund companies require retirement plan providers
offering their fund(s) to agree to restrict market timing and/or excessive trading (“prohibited trading”) in
their funds. The following procedures describe how we, as your recordkeeper, will comply with fund
company instructions designed to prevent or minimize prohibited trading.

Various fund companies instruct intermediaries to perform standardized trade monitoring while others
perform their own periodic monitoring and request trading reports when they suspect that an individual is
engaging in prohibited trading. If an individual's trading activity is determined to constitute prohibited
trading, as defined by the applicable fund company, the individual will be notified that a trading restriction
will be implemented if prohibited trading does not cease. (Some funds may require that trading
restrictions be implemented immediately without warning, in which case notice of the restriction will be
provided to the individual and plan, if applicable). If the individual continues to engage in prohibited
trading, the individual will be restricted from making transfers into the identified fund(s) for a specified time
period, as determined by the applicable fund company. Individuals are always permitted to make
transfers out of the identified fund(s) to other available investment options. When the fund company's
restriction period has been met, the individual will automatically be allowed to resume transfers into the
identified fund(s).

Additionally, if prohibited trading persists, the fund company may reject all trades initiated by the plan,
including trades of individuals who have not engaged in prohibited trading.

Note: certain plan sponsors have or may elect to implement plan level restrictions to prevent or minimize
individual prohibited trading. To the extent that such procedures are effective, we may not receive
requests for information from the fund companies or requests to implement the restrictions described
above.

10/16/07
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EACTS What does Great-West Life & Annuity Insurance Company (Empower Retirement) do with your personaliinformation?
WHY? . Financial companies choose how they share your personalinformation. Federal law gives consumers the right to limit some but

- notallsharing. Federal law also requires us to tell you how we collect, share and protect your personal information. Please read
- this notice carefully to understand what we do.

: ' The types ofpersonal information we collectand share depend on the product or service you have with us. Thisinformationcan
. WHAT? - include:

. » Social Security number and accountbalances.

* Retirementassetsandtransaction history.

* Employmentinformationandincome.
. When you are no longer our customer, we continue to share your information as described in this notice.

HOW? - Allfinancial companies need to share customers’ personalinformation to run their everyday business. Inthe section below, we
. listthe reasons financial companies can share their customers’ personal information, the reasons Empower Retirement
choosestoshareandwhetheryoucanlimitthis sharing.

REASONSWECANSHAREYOUR DOES EMPOWER | CAN YOU LIMIT THIS
PERSONAL INFORMATION RETIREMENT SHARE? SHARING?

For our everyday business purposes —

such as to process your transactions, maintain your account(s), respond to Yes No

court orders and legal investigations, or report to credit bureaus

For our marketing purposes —

to offer our products and services to you Yes No

For joint marketing with other financial companies No We don't share

For our affiliates’ everyday business purposes — information about Yes No

your transactions and experiences
- For our affiliates’ everyday business purposes — information about No We don’t share
~ your creditworthiness

For nonaffiliates to market to you b We don'tshare
 QUESTIONS? Call toll-free at 855-756-4738 or go to empower-retirement.com/privacy

SAGWTPACOGOV0521
18



PRIVACY NOTICE

)

REV 5/2021 EMPOWER
RETIREMENT”
' WHO WE ARE -
- Who is Companies owned by Great-West Life & Annuity Insurance Company. A listof companies is provided at the end of
providing this - thisnotice.
' notice? i
WHAT WE DO

How does Empower
Retirement protect my
personal information?

To protect your personal information from unauthorized access and use, we use security measures that comply with
. federal law. These measures include physical, technical and procedural safeguards, such as building and system
security and personnel training.

. How does

. Empower

: Retirement collect
- my personal

- information?

- We collect your personal information, for example, when you:
- * Provide account information or apply for a loan.

* Enter into an investment advisory contract or seek advice about your investments.
* Tell us about your investment or retirement portfolio.

We also collect your personal information from others, such as credit bureaus, affiliates or other companies.

Federal law gives you the right to limit only:

= Sharing for affiliates’ everyday business purposes — information about your

* Affiliates from using your information to market to you.

State laws and individual companies may give you additional rights to limit sharing.

Companies related by common ownership or control. They can be financial and nonfinancial companies.

Why can't |
limit all creditworthiness.
sharing?
* Sharing for nonaffiliates to market to you.
DEFINITIONS
Affiliates

* Our affiliates include companies with the Empower, Empower Retirement or Great-West names, as
listed below, and other financial companies such as Advised Assets Group, LLC and Empower
Retirement, LLC.

Nonaffiliates

Companies not related by common ownership or control. They can be financial and nonfinancial companies.
* Empower does not share with nonaffiliates so they can market to you.

Joint marketing

' Aformal agreement between nonaffiliated financial companies that together market financial products or services

toyou.

¢ Empower doesn't jointly market.

* WHO IS PROVIDING THIS NOTICE?

- Great-West Life & Annuity Insurance Company; The Great-West Life Assurance Company (U.S. operations); Great-West Life & Annuity

- Insurance Company of New York; Great-West Financial Retirement Plan Services, LLC; Advised Assets Group, LLC; GWFS Equities, Inc.; The
- Canada Life Assurance Company (U.S. operations); Empower Retirement, LLC; Great-West Life & Annuity Insurance Company of South

- Carolina; Great-West Capital Management, LLC; Great-West Funds, Inc.;and Great-West Trust Company, LLC

INT-FLY-WF-152743-0421(1028332)
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Schedule of Services

Services provided by Empower

A. Recordkeeping Services - Core Services. The following services are core recordkeeping and
communication services available to all plans.

Implementation Services:

Empower will provide the following conversion services prior to the receipt of assets:
e Gathering initial plan information;

Coordinating conversion assets from a prior service provider;

Reconciling plan assets;

Loading records onto the recordkeeping system; and

Assisting Employer’s payroll office or payroll vendor to process the next scheduled

payroll to Empower on or after the implementation period.

Implementation Period:
Merging Plan:

An existing Employer Plan that is converting to Empower will be subject to an implementation
period to facilitate the movement of Participant, Alternate Payee and Beneficiary records and
Plan assets from the prior record keeper and/or trustee to Empower.

Blackout Notice Services:
Initial Blackout Notices:

Empower will assist in the preparation of the initial transition blackout notice and will provide the
blackout notice to the Plan Sponsor for distribution to Participants, Alternate Payees and
Beneficiaries, as requested by the Plan Sponsor. A “Blackout Period” is defined as any period of
more than three consecutive Business Days during which the Participant, Beneficiaries and
Alternate Payees are prohibited or restricted from exercising certain otherwise available rights,
such as directing investment of their accounts, obtaining loans or making distributions. During
the implementation period, Plan Sponsor’'s prior record keeper's improper reporting or
incomplete transferred records may impact the blackout period end date. Such an impact may
cause an extension of the blackout period, resulting in a second notice. Empower may agree to
provide this additional blackout notice if the parties agree in writing.

Future Blackout Notices:

If mutually agreed to in writing, Empower may provide blackout notices to the Plan Sponsor for
distribution to Participants, Alternate Payees and Beneficiaries for fund or other ongoing plan
changes that result in a period of more than three (3) consecutive Business Days where the
Participant, Alternate Payee and Beneficiary are restricted from exercising certain otherwise
available rights such as directing investments of their accounts, obtaining loans or taking
distributions.
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Establishment of Accounts:

1. Participant Accounts:

a.

Participant accounts shall be established and maintained for each Employer-
approved new enrollee and each employee or former employee with a balance in the
plan (“Participant”). Each Participant's account record shall consist of the
Participant's name, Social Security number ("SSN"), mailing address, date of birth,
and any such other information as required from time to time for provision of services
to the Plan.

On and after the receipt of assets, Empower shall maintain a record of each
Participant’s investment option allocation and transaction received in good order to
the recordkeeping system, including:

(i) Current and historical investment allocations and percentages for each
available investment option.

(ii) Current account balances of each Participant in each available
investment option and money source.

(iii) An accounting of each transaction made to each available investment
option and money source.

Empower shall provide each Participant with access to his or her account and
investment information via a Web site, the voice response unit (“VRU") and the Client
Service Center toll-free telephone number. Participants may use these services to
change allocations of future deferrals and/or initiate transfers between and among
investment options available under the Plan(s).

Empower shall make available to each Participant a quarterly account statement in
Empower’s standard format.

Additionally, confirmation will be provided of every completed change requested by a
Participant Participants will also have access to their account activity via the VRU
and the Web site.

If applicable, Empower will include vesting information on Participant statements,
provided that Plan Sponsor provides Empower with all vesting information required
under applicable law.

2.  Alternate Payee Accounts

If the Plan accepts Qualified Domestic Relations Orders (“QDROs"), Plan Sponsor
hereby instructs Empower to complete an administrative review of all Employer-approved
QDROs submitted on or after the Effective Date of this Agreement to ensure that
Empower can determine the amount of the Alternate Payee’s award, mailing address and
SSN. If elected by the Alternate Payee in good order and in a manner satisfactory to
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Empower, an Alternate Payee account will be established pursuant to the terms of the
QDRO, the Plan requirements in effect on the date of account establishment.

3: Beneficiary Accounts

If elected by the Beneficiary(ies) in good order and in a manner satisfactory to Empower,
Empower will establish a Beneficiary account pursuant to the terms of the Plan
requirements in effect on the date of establishment.

Contribution Processing:

Contributions sent directly via the PSC and processed with ACH funding by 12:00 Midnight
Mountain Time (2:00 am Eastern Time) will be allocated effective the next Business Day (at that
Business Day’s unit value). Empower may allow other contribution methods which may require
different timing. Empower will provide additional information upon request.

In the event that a Participant has not affirmatively elected an investment allocation, Plan
Sponsor instructs Empower to allocate to a default fund(s) chosen by the Plan Sponsor.

Distributions and Forfeitures:

Empower will create and maintain a record of any distribution, including the distribution reason,
from the Plan made with respect to each Payee. If applicable, Empower will provide a Code
§402(f) Notice of Special Tax Rules on Distributions to the Payee at the time of distribution.
Unless otherwise agreed to in writing, Empower is not responsible for issuing any other
Participant, Alternate Payee or Beneficiary notice required by the Code, as applicable.
Distributions will be made within two (2) Business Days if Empower receives instructions in good
order.

1. Participant Distributions

Empower will make distributions to Participants pursuant to the Plan Sponsor’s and
Participant's distribution requests received in good order.

2. Alternate Payee Distributions

Upon receipt by Empower of an Alternate Payee’s distribution request in good order and in a
manner satisfactory to Empower and completion of a QDRO administrative review discussed
above, Empower shall process a distribution pursuant to the terms of the QDRO, the Plan
and the Code, as applicable and in effect on the date of the distribution. Plan Sponsor
instructs Empower to determine the amount due to the Alternate Payee based solely on the
account records on Empower’s recordkeeping system.

3. Beneficiary Distributions

Plan Sponsor instructs Empower to pay the claimant listed on the Death Benefit Claim form
signed by the Plan Sponsor unless there is a conflict between the designation on file with
Empower and the claimant listed on the Death Benefit Claim form. In the event of a conflict,
the Plan Sponsor will determine which Beneficiary designation will control.
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4. Forfeiture Processing

If applicable, Empower will calculate forfeiture amounts based upon the Participant’s vesting
and will place the forfeiture amounts in a separate Plan account as instructed by the Plan
Sponsor.

5. Participant Termination Services

If the services described in this subsection is made available to the Plan Sponsor by
Empower, and if the Plan provides for de minimis Participant accounts to be distributed after
termination, then the Plan Sponsor instructs Empower to distribute communication material to
the terminated Participant informing them of their distribution options. Such information
includes communicating to the Participant that if he/she does not take a distribution of the
account that it will be automatically rolled over into the Plan Sponsor-elected de minimis IRA.
Plan Sponsor also instructs Empower to automatically roll any monies remaining in the Plan
after a certain period of time following these communications to the rollover provider selected
by the Plan Sponsor.

Plan Sponsor permits Empower to send out communication material to terminated participants
informing them of their distribution options.

Transfers:

Participant, Alternate Payee and Beneficiary-initiated transfers will be processed and effective the
Business Day they are received at Empower’s home office, if received before the close of the
New York Stock Exchange (typically 4:00 p.m. Eastern Time or such earlier time as may have to
be implemented to comply with any applicable future law, rule or regulation). If transfers are
received at Empower’s home office after the close of the New York Stock Exchange, transfers will
be processed and be effective the next Business Day (or such earlier time as may have to be
implemented to comply with any applicable future law, rule or regulation).

Tax Reporting of Distributions:

1. Plan Sponsor appoints Empower as its agent to perform income tax withholding and reporting
for all Payee distributions and agrees to provide all necessary information needed by
Empower to perform these services.

2. Empower shall deposit the income tax withheld with the Internal Revenue Service (“IRS") and
other appropriate governmental entities, as applicable, on or before the applicable due dates
for such remittances.

3. Empower will complete necessary tax reporting forms for Payee distributions, file the tax
reporting forms with the IRS and send copies to the Payee.

Plan Loans:

Empower will process Participant account reduction loans pursuant to the Plan’s loan policy and
Empower's loan procedures, as amended from time to time. Plan Sponsor agrees to provide an
authorization for all Participant loan requests.
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Ongoing Plan Resources:

1. Empower will provide the Plan Sponsor access to Plan information and electronic approval
capabilities via the PSC.

2. Empower will provide the Plan Sponsor access to a Plan Services Representative for
assistance with plan questions.

3. Empower shall provide periodic Employer Plan Reports in Empower’s standard format.
Participant Rollover Conftributions:

Plan Sponsor directs Empower to process Participant rollover contributions received in good
order pursuant to the Participant's direction in accordance with procedures provided by Empower
to the Plan Sponsor and without any further Plan Sponsor approval or authorization.

Communication and Education (subject to applicable law):

1. Standard forms, notices and other information necessary for the service provided to the Plan
will be provided to Plan Sponsor and to Participants via the PSC and/or through enrollment
meetings.

2. Empower will provide investment education and communication materials, which may include
education and planning tools, newsletters, brochures, or other materials.

Distribution Education Services:

Empower or its affiliates will make retirement education consultants available to Participants to
provide distribution education services and may contact Participants who are eligible to receive
distributions from the Plan to provide information regarding distribution options under the Plan
including rollover services and products offered by Empower.

Financial Wellness:

Empower will provide employee plan and investment education and communications
materials, including education and planning tools.

1. Empower Participant Experience

Empower will provide Participants, with certain exceptions, access to the participant website
(“Empower Participant Experience”). The Empower Participant Experience provides
Participants with an estimated hypothetical monthly retirement income and goal based on a
number of factors including the Participant’s plan assets, plan contribution rates and
compensation data.

2. Health Cost Estimator

Empower will provide Participants, with certain exceptions, access to Empower's Health Cost
Estimator (as defined below) on the participant website. Health Cost Estimator provides
Participants with estimated monthly health care expenses based on retirement age and
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certain personal health condition information provided to Empower by Participants (“Health
Cost Estimator”). All health care costs and projections are provided by an unrelated third
party vendor. Plan Sponsor agrees that the Health Insurance Portability and Accountability
Act of 1996 does not apply to any personal health condition information provided to Empower
by Participants. Plan Sponsor also acknowledges that such health condition information is
owned by the Participant and not the Plan Sponsor and that Empower will not disclose any
health condition information provided to Empower by Participants to Plan Sponsor without the
Participant’s consent. Empower agrees that, except as provided in the preceding sentence, it
will otherwise treat such health condition information as NPI in accordance with the Section
entitled Confidentiality & Data Privacy in this Agreement. Plan Sponsor further agrees not to
use any information it obtains through Health Cost Estimator other than for Plan purposes,
contribution rates and compensation data.

3. Personalized Participant Communications

Except as otherwise agreed by the parties, Empower will send certain action-oriented
Participant education communications according to a Participant’s behavior, preferences, and
information.

Messaging will include:

* information about the tools and services available in the Plan and what actions a Participant
may take to build individual savings, and will address topics such as enrollment, beneficiary
designation, contribution increases, asset allocation, catch-up contributions and more;

e general financial topics that a Participant may find helpful while striving to reach financial
and savings goals, and will include budgeting, debt management, investing basics,
emergency funds, National Retirement Security Week and more;

e the opportunity to view additional options available that may provide a Participant with a
more comprehensive savings strategy, and will include information about healthcare
savings accounts, estate planning, college saving and more.

A Participant must have an email address on file with Empower in order to receive such
communications via email. The Participant can opt out of receiving these emails at any time as
required by applicable law.

B. Elective Services. The following elective services are available upon Plan Sponsor meeting
certain requirements. Additional fees may apply.

1. Eligibility Determination

Plan Sponsor can instruct Empower to calculate Participant eligibility based on Plan Sponsor's
instructions as to the Plan’s eligibility requirements. Plan Sponsor instructs Empower to reject
the enrollment of any Participant determined to be ineligible. For each ineligible determination,
Plan Sponsor instructs Empower to notify the Participant to contact the Plan Sponsor if he or
she wishes to appeal the determination.

2. Online Enrollment
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Plan Sponsor can instruct and authorize Empower to allow online Participant enrollment. Plan
Sponsor instructs Empower to issue a Personal Identification Number (“PIN”) to every eligible
employee, allowing enroliment in the Plan through the Web site and VRU.

3. Automatic Enroliment

Empower can perform automatic enrollment and deferral increase services, and create and
mail initial and annual automatic enrollment notices, as elected by Plan Sponsor in good order
and in a form acceptable to Empower.

4. Deferral Processing

Plan Sponsor can instruct and authorize Empower to provide for deferral processing by the
Plan Sponsor via the Web site. Participants may access the Web site to input the required
payroll deferral amount/percentage information. Plan Sponsor acknowledges that the Deferral
Processing service described in this Section shall only be available as long as Empower is the
sole record keeper for the Plan.

If Plan Sponsor uses Empower's Automatic Enroliment services, Deferral Processing does not
require separate election.

5. Vesting Services

Plan Sponsor needs to provide Empower all information necessary to perform vesting
services. Employer hereby instructs and authorizes Empower to:

a. Maintain each Participant’s vesting percentage on Empower’s recordkeeping system;
b. Display the Participant’s vested account balance on the quarterly statements; and
c. Calculate and process withdrawals and/or loans according to the vested percentage.

6. Loan Approval

Plan Sponsor can instruct and authorize Empower to process, without further Plan Sponsor
approval, Participant loan requests submitted in a manner acceptable to Empower. If the Plan
is subject to spousal consent requirements, loans may only be initiated by paper forms and not
online or by VRU. Plan Sponsor agrees to specifically authorize each principal residence loan
request.

7. Distribution Processing

Plan Sponsor can instruct and authorize Empower to process, without further Plan Sponsor
approval, requests for distributions in good order and in a manner acceptable to Empower. If
Plan Sponsor does not provide the Participant’s termination date or other required information,
Plan Sponsor instructs Empower to route the request to Plan Sponsor for approval before
processing the distribution.

8. In-Service Distributions at Age 59
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Plan Sponsor can instruct and authorize Empower to process, without further Plan Sponsor
approval, Participant age 592 in-service distribution requests received in good order and in a
manner acceptable to Empower. If the Participant's birth date information has not been
provided, or if there is a discrepancy between the birth date on the system and the birth date
on the form, Empower is instructed to rely on the birth date specified by the Participant on the
form.

9. Voluntary In-Service DeMinimus Distributions (for Governmental 457(b) Plans Only)

Plan Sponsor can instruct and authorize Empower to process, without further Plan Sponsor
approval, Participant initiated DeMinimus distribution requests received in good order and in a
manner acceptable to Empower. If vesting is applicable and the Participant's birth date
information has not been provided, or if there is a discrepancy between the birth date on the
system and the birth date on the form, Empower is instructed to rely on the birth date specified
by the Participant form.

10. Automated Mandatory Distributions (De Minimis)

Empower can perform automated mandatory distributions of small account balances, as
elected by Plan Sponsor in good order and in a form acceptable to Empower.

11. Beneficiary Record Keeping

If Empower is and remains the sole record keeper for the Plan during the term of this
Agreement, Plan Sponsor can instruct and authorize Empower to accept, maintain and file,
without Plan Sponsor’s signature, Beneficiary Designation forms received by Empower in
good order and in a manner acceptable to Empower. Upon request, Plan Sponsor agrees to
provide Empower with any and all Beneficiary information filed with the Plan by the Participant
prior to the Effective Date of this Agreement.

If the spousal consent rules apply, Plan Sponsor shall provide Empower with instructions as to
the portion of the Participant account for which a Beneficiary may be designated without
spousal consent under the Plan. Plan Sponsor instructs Empower to rely on the marital status
specified by the Participant on the Beneficiary Designation form and to obtain spousal
consent, when applicable.

12. Investment Advisory-Related Services

If the Plan Sponsor meets the relevant underwriting and other requirements, Advised Assets
Group, LLC ("AAG"), a federally registered investment adviser and wholly owned subsidiary of
Empower, may offer fund performance data and/or similar services regarding the investment
options in the Plan through the Plan's recordkeeping and administrative relationship with
Empower.

AAG, may separately offer Empower Retirement Advisory Services (Online Investment
Guidance, Online Investment Advice and Managed Account service) to the Participants in the
Plan through the Plan's recordkeeping and administrative relationship with Empower. Plan
Sponsor may instruct AAG to make Empower Retirement Advisory Services available to Plan
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Participants in accordance with the terms and conditions of the Empower Retirement Advisory
Services Agreement between AAG and Plan Sponsor.

Special Investment Options:

1. Self-Directed Brokerage Accounts

Plan Sponsor can choose to offer a self-directed brokerage option (“SDB”). Plan Sponsor
agrees to complete and execute all documents required to activate the SDB.

2. Life Insurance

If, at the time of conversion, the Plan has existing life insurance policies, limited services may
be available as described in Empower's life insurance guidelines and policies, as updated
from time to time. If Empower determines that such services will be offered, Empower will
remit insurance premiums to the applicable life insurance provider pursuant to Plan Sponsor’'s
instructions as to the timing and manner of premium remittance. Plan Sponsor may be
required to retain a third-party administrator to perform certain compliance and other services.
Life insurance cannot be added to an existing Plan. Additional fees may apply.

C. Plan Document Services

Empower will offer a volume submitter plan document, a standard summary plan description and
plan document amendments required by changes in applicable laws and regulations. If Plan
Sponsor declines to use Empower’s volume submitter plan document, it acknowledges that
Empower will not be responsible for providing plan document updates or other plan document
services as described in the Agreement.

D. Designation of Third Party Administrator as Agent of Employer; Authorization

Plan Sponsor represents, acknowledges, and agrees that Plan Sponsor may retain a Third Party
Administrator (“TPA”) to provide certain administrative and compliance services for the Plan
under a separate agreement between the TPA and Plan Sponsor. If Plan Sponsor retains a TPA,
Plan Sponsor agrees to provide Empower with proper notice and information regarding the
services to be provided by such TPA. In order for Empower to implement such services, Plan
Sponsor hereby designates the TPA as an agent of Plan Sponsor, and authorizes and directs
Empower to grant the TPA access to Plan and Participant information and to reports produced by
Empower. Such access permits the TPA to update Plan and Participant information and approve
plan operations, including distributions. Plan Sponsor has, in a separate agreement, authorized
the TPA as its limited agent and hereby authorizes and directs Empower to (1) construe any TPA
directions or certifications as Plan Sponsor directions, and (2) comply with direction provided by
the TPA. If the agreement between Plan Sponsor and the TPA is terminated for any reason, the
Client shall notify Empower within five (5) business days of such termination. Plan Sponsor
acknowledges and understands that it may appoint a successor TPA eligible to participate in
Empower’'s TPA program and may direct the terminated TPA to transfer the Plan’s records to the
successor TPA selected by Plan Sponsor. Plan Sponsor understands and agrees that, if a
successor TPA is appointed, Empower will comply with any successor TPA directions.
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Plan Sponsor hereby acknowledges and agrees that, in order for the TPA to provide services to
the Plan, Empower may enter into an Agreement with the TPA (the “TPA Agreement”) enabling
Empower and the TPA to interact and communicate in order to provide services to the Plan. In
the event that such TPA Agreement is terminated due to TPA dissolution, bankruptcy, or other
reasons, Empower will notify Plan Sponsor as promptly as administratively possible.
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Tax benefits of certain separate investment accounts

MassMutual is entitled to certain tax benefits (which may include the foreign tax credit) related
to the investment of certain corporate assets, including the assets of its Separate Investment
Accounts (SlAs), because MassMutual is the owner of the assets from which the tax benefits are
derived. As a consequence of a change in the methodology of calculating the SIA’s unit value,
the value of these tax benefits are not passed back to the SIAs. For the most recent tax year for
which information is available, the foreign tax credits claimed for SiAs with foreign source
income ranged from an annualized high of $31 for each $10,000 invested to a low of less than
$7 for each $10,000 invested. Upon request, MassMutual will provide a list of the SIAs with
respect to which it received a tax benefit, the value of the tax benefits received with respect to
those SIAs and the assets invested in those SIAs. With this information, you can estimate the "tax
benefit attributable to Plan investment in an SIA” for a calendar year using the following formula
and the dollar value of plan assets invested in the SlIAs from which tax benefits are claimed
{which is available on the plan sponsor website}:

Plan assets invested in SIA as of year-end/ Total Invested Assets in SIA as of year-end =Tax
benefit attributable to Plan investment.
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This Investment Advisory and Management Service Agreement sets forth the general terms and conditions under
which Advised Assets Group, LLC (hereinafter referred to as “Adviser”) will provide services to the undersigned Plan
Sponsor with respect to the employee benefit plan{s) sponsored by Plan Sponsor, as identified in the Schedule A
(the “Plan” or "Plans").

WHEREAS, Plan Sponsor is engaging Adviser pursuant to this Agreement to provide investment advisory and analytic
services to certain participants in employee benefit plans and other compensation programs and arrangements for which
Great-West Life & Annuity insurance Company, Great-West Financial Retirement Plan Services, LLC, Great-West Life
& Annuity insurance Company of New York, or FASCore, LLC (individually or collectively “Great-West” or “Empower”),
provides recordkeeping, administrative and other services for Plan Sponsor as sef forth in the service agreement
between the Plan Sponsor and Great-West (“Service Agreement’); and

WHEREAS, Plan Sponsor maintains the Plan, as defined in Section 1 below and on behalf of itself, as Plan Sponsor,
and on behalf of the Plan Administrator of the Plan, has the authority to appoint agents and service providers for the
Plan; and

WHEREAS, the Plan Sponsor has agreed to retain Adviser fo provide Services, as defined in Section 2 below, with
respect to the Plan as more fully described in this Agreement and Adviser agrees to perform such Services, subject to
the terms and conditions of this Agreement; and

WHEREAS, the Plan Sponsor understands that Adviser has selected Morningstar Investment Management, LL.C
("Subadviser”) to serve as an independent financlal expert pursuant to Department of Labor Advisory Opinion 2001-09A
(and any modifications or amendments thereto), fo perform investment services including Advisory services and
discretionary managed account services, as further described in Schedule B;

NOW, THEREFORE, in consideration of these covenants, mutual representations and agreements contained herein,
Adviser and Plan Sponsor agree as follows:

1. Definitions

“Agreement” means this investment Advisory and Management Service Agreement, including any Schedules
("Schedules”} that are attached hereto as of the effective date or mutually agreed to in writing by the parties.

“Advisers Act” shall mean the Investment Advisers Act of 1840, as amended.
“Code” shall mean the Internal Revenue Code of 1986, as amended.
‘ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.

“Managed Account Participant” shall mean Participants participating in the Managed Account Service, or its successor
service.

“Managed Account Service” shall mean Adviser's discretionary investment advisory service, as further defined in
Schedule B.

“Online Advice Participan” shali mean Participants using the Online Advice Service by accepting Adviser's onfine
investment service agreement or terms of use,

“Online Advice Service” shall mean Adviser's non-discretionary investment advisory service, Online Advice, or its
successor, as further defined in Schedule B.
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“Opt-out Feature” shall mean a feature of the Managed Account Service selected by the Plan Sponsor through which
Participants, designated by the Plan Sponsor, are automatically enrolled in the Managed Account Service, as further
defined in Schedule B.

“Participant” shall mean individual who is both eligible to participate and enrolled in the Plan, including an alternate
payee.

“Plan” shall mean the employse benefit plan or plans or other compensation programs or arrangements maintained by
Plan Sponsor as listed in Schedule A (as the same may be amended in writing by the parties from time to time), andfor
separately identified in any Schedule. i more than one Plan is covered by this Agreement, any references herein to the
Plan shall mean each of the Plans, unless the context requires otherwise,

*Plan Administrator” shall mean the "administrator” of the Plan as that term is defined under Section 3(16)(A) of ERISA
and Section 414(g) of the Code, or such comparable person responsible for the administration of the Plan in the event
the Plan is not subject to such ERISA or Code provisions.

“Plan Sponsor” shall mean the enity identified in the opening paragraph of this Agreement.

“Roliout Date” shall mean that date on which Adviser has made all of the services provided under this Agreement
available to Participants.

“Services” shall mean the specific services with respect to the Plan covered by this Agreement (including the Schedules
hereto).

“Subadviser” shall mean Morningstar Investment Management, LLC.
2. Services Provided by Adviser

2.1, This Agreement sets forth the terms and conditions pursuant to which Adviser agrees {0 provide
Services with respect fo the Plan pursuant fo a Schedule. The terms and conditions of this Agreement shall be deemed
to be incorporated by reference into each and every Schedule, without regard fo an express reference therein, Adviser
acknowledges and agrees that: (i) it is registered with the Securities and Exchange Commission as an investment
adviser under the Advisers Act, (ii} it is an investment adviser and fiduciary under the Advisers Act and is a fiduciary
under ERISA to the exient it provides Services fo Online Advice Participants, and (iii} it is an investment adviser and
fiduclary under the Advisers Act and is an investment manager {as defined under Section 3(38) of ERISA) fo the extent
it provides Services to Managed Account Participants,

2.2, The parties specifically agree that no provision of this Agreement or any Schedule will require Adviser
to: (i) provide invesiment advice to Plan Sponsor or Plan Administrator; {ii) exercise any discretionary authority or
discretionary control with respect to the management of the Plan; or (iii} have or exercise any discretionary authority or
responsibility in the administration of the Plan, inciuding the selection of the Opt-Out Feature of the Managed Account
Service (if applicable). Adviser has no discretion or responsibility to interpret provisions of the Pian or to determine
eligibility, participation, or the right o receive benefits under the Plan.

2.3. Adviser shall take appropriate actions and maintain policies and procedures reasonably necessary
to ensure Adviser does not engage in any nonexempt prohibited transaction under ERISA in providing Services
hereunder. Adviser's policies and procedures are designed to comply with applicable law, including Department of
Labor Advisory Opinion 2001-09A (and any modifications or amendments thereto), pursuant to which Adviser has
delegated certain obligations under this Agreement to Subadviser, as described in Adviser's Form ADV Brochure.

24, Adviser has authorized GWFS Equities, Inc. (*GWFS"), an affiliate of Adviser, and Hs licensed
agents and registered representatives who are Great-West employees {collectively referred to as “Agents”) to solicit,
refer and market Adviser's services. In addition to their salary, such Agents may earmn bonus compensation based
upon engaging plan sponsors to offer AAG's services. Other Agents and Adviser representatives may be indirectly
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compensated through bonus compensation, in addition to their salary, for communication, education and/or assisting
Participants to enroll in AAG'’s services. Compensation paid to Agents or Adviser representatives does not increase
the fees paid by the Plan and/or their Participants.”

2.5, Nothing in this Agreement is intended o constitute iegal or tax advice from Adviser to Plan Sponsor,
or to any other party. Plan Sponsor understands that Adviser has not given and may not give legal advice. All issues
should be reviewed and discussed with Plan Sponsor's legal counsel and/or tax adviser.

3. Responsibilities of Plan Sponsor

31, Plan Sponsor or its designated agents shall be responsible for providing to Adviser accurate data
and information necessary to enable Adviser to perform the Services required under this Agreement, including but
nct limited to, timely and reasenable notification of employer-initiated events, the information, materials, instructions
or other data referenced in any Schedule, and the information reasonably requested by Adviser fo enable if to comply
with federal law concerning Know Your Customer rules under the USA Patriot Act, in such form and at such time as
the parties mutually agree. Adviser reserves the right to reject or return any documents, materials, or other
information that are unreadable, corrupted, or which Adviser is otherwise unable to process. Plan Sponsor agrees
to provide or to assist Adviser in obtaining all participant data that is necessary o perform ils duties under this
Agreement, including but not limited to: date of birth, income, gender, and state of residence. Plan Sponsor
acknowledges that timely receipt of appropriate information is a prerequisite to the performance of Adviser's Services
and Adviser shall not be liable for any delay or failure in the performance under this Agreement due to Plan Sponsor's
faillure to comply with the information submission deadlines established and communicated to Plan Sponsor by
Adviser in a timely manner.

3.2. Plan Sponsor or Plan Adminisirator shall make ali discretionary decisions with respect to the
administration of the Plan relative to the Services and shall direct Adviser in accordance with such decisions. Plan
Sponsor shall be responsible for selecting and monitoring the investment options offered through the Pian. In
addition, Plan Sponsor agrees, for itself and on behalf of the Plan, that neither Adviser nor Subadviser shalf have
any authority or responsibility under this Agreement for the selection or monitoring of the Plan’s investment options,
or the provision of investment advice to Pian Sponsor with respect to the Plan’s investment options. Plan Sponsor
acknowledges that Great-West, as the Plan’s recordkeeper, may facilitate the use and awareness of the Services
during the Plan enroliment process or as otherwise requested by Plan Sponsor and Great-West's call center may
refer Participants to Adviser's investment adviser representatives if the call concerns the Plan or their Plan account.
Plan Sponsor understands and agrees that, in the event the individual terminates or otherwise un-enrolis from the
Managed Account Service, such individual's account shall remain invested in the investment options as selected by
the Adviser or Subadviser prior o such termination or un-enrollment and that the individual or Plan Sponsor is
responsible for changes to the investment options.

3.3, Plan Sponsor shall be responsible for deciding whether to implement the Opt-Out Feature of the
Managed Account Service and determining which Participants shall be subject to the Opt-Out Feature and direct
Adviser with respect to such decisions. To the extent Plan Sponsor designates the Managed Account Service as the
default investment for the Plan, Plan Sponsor shall be responsible for selecting an investment option for purposes
of allocating individual accounts until such time as the Adviser begins management of a Managed Account
Participant’'s account; provided, however, in the event the individual is not eligible for the Managed Account Service,
such individual's account shall remain invested in the investment options selected by the individual or the Plan
Sponsor until the individual or Plan Sponsor direcis otherwise,

3.4, Under the terms of this Agreement, Plan Sponsor appoints Adviser as an investment adviser or
investmeni manager, as applicable. As an investment manager, Plan Sponsor authorizes Adviser, without fimitation,
to initiate with Great-West buys, sells, reallocations or other investment transactions and to calculate installment
distributions, if applicable, under the Plan for Managed Account Participants. Plan Sponsor acknowiedges and
agrees that each Managed Account Participant will acknowledge Adviser at the time of participation in the Managed
Account Service, Any Managed Account Participant enrolled in the Managed Account Service through the Opt-Out
Feature or Pian default process will be deemed, by and through the Plan Sponsor, to have so acknowledged Adviser
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by the Managed Account Participant's continued participation in the Managed Account Service after the applicable
deadline by which such Participant was required to have declined participation in the Managed Account Service.
Plan Sponsor understands and acknowledges that: (i) Adviser does not effect investment transactions and that
investment transactions will be effected by the appropriate party or agent chosen by the Plan Sponsor, including the
Plan’s trustee or custodian; (i) Adviser will communicate, through Great-West, information {o initiate the investment
transactions to such parties; and (iif) Great-West will make available to Adviser the investment transaction
information related to the investment allocations directed by Adviser. Plan Sponsor also agrees that transactions
initiated by Adviser on behalf of Managed Account Participants shall not be subject to any Plan limitations or
corporate policy restrictions, such as blackout periods (other than a blackout period applicable to all Managed
Account Participants at the same time), preclearance requirements, or other transaction restrictions, unless required
by law.

3.5. Plan Sponsor acknowledges and agrees that it has received and read Adviser's Form ADV Brochure
and Brochure Supplement as required by Rule 204-3 of the Advisers Act.

3.6. Plan Sponsor understands and agrees that the Plan's investment options shall be held by a
custodian or frustee duly appointed by Plan Sponsor. Except with respect to the fee deduction described in Section
4, nothing contained herein shall be deemed to authorize Adviser to take or receive physical possession of any of
the assets of the Plan or to confer custody of such assets upon the Adviser within the meaning of Rule 206{4)-2 of
the Advisers Act. Adviser does not have any proxy voting or other execution powers under the Plan, the Services,
this Agreement or otherwise. Plan Sponsor has designated a person or persons other than Adviser to vote proxies
with respect to the Plan's investment options.

3.7. Adviser shall be entitled to rely upon and act upon any instruction, certification, direction or approval
received {whether in writing, orally, by telephone, voice response system, fax or other teleprocess, or by other
electronic means or other medium, including internet or e-mail transmission, acceptable to Adviser) from any person
Adviser reasonably believes to be so authorized o provide such instruction, certification, direction or approval.
Adviser shall have no duty o inquire or question the accuracy or completeness of any data or instructions provided
toit.

3.8. Plan Sponsor represents that the Plan is gualified under Section 401(a) of the Code, where
applicable, that the Plan Administrator has been duly appeinted under the Plan, and that the person executing this
Agreement is authorized to do so. Plan Spensor shall be responsible for maintaining the Plan’s documents, including
any amendments thereto based upon design modifications, for determining operational compliance of the Plan with
Plan documents, and, where applicable, for ensuring that the Plan is qualified under Section 401{a) of the Code and
its related trust is tax-exempt under Section 501(a) of the Code. Plan Sponsor will notify Adviser promptly if Plan
Sponsor should learn of any facts or of any regulatory action or prospective action which may result in the Plan
ceasing to be qualified, where applicable, under Section 401(a) of the Code. Plan Sponsor acknowledges that while
Adviser may possess and consult a copy of the Plan, trust agreement or related document(s), the possession or
consultation of those documents shall not alter or expand Adviser's responsibilities under this Agreement. If the
Services will be offered in a non-qualified plan, Plan Sponsor has reviewed the form of payment of Adviser's fees
and determined that it is appropriate given the design and operation of the non-qualified pian,

4. Fees & Charges

4.1. Adviser shali be entitled to compensation for the Services it provides in accordance with the fee
provisions set forth in the applicable Schedule. Fees will be deducted from the Plan's trust or other funding vehicle,
charged to Participant accounts, or invoiced to the Plan Sponsor as elected in the applicable Schedule or directed by
Plan Sponsor. Plan Sponsor shali be responsible for determining that fees paid are reasonable expenses of
administering the Plan.

4.2, Plan Sponsor acknowledges and agrees the Managed Account Service fees will be deducted directly
from Managed Account Participant accounts in arrears. Plan Sponsor authorizes Great-West to collect these fees on
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behalf of Adviser and to deduct fees from Managed Account Participant accounts in accordance with the service
elections and fees described in Schedule B.

4.3. Adviser may provide additional services pursuant to instruction or direction from the Plan Sponsor. Any
fees for such additional services will be agreed upon by Adviser and the Plan Sponsor prior to the provision of additional
services.

5. Confidential Information

5.1. in order to perform the Services, both parties may have access to cerfain information of the other
party, including, without limitation, trade secrets, commercial and competitively sensitive information of the party
related to business methods or practices, and proprietary software, websites, programming technigues,
documentation and training materials owned or licensed by the party (“Confidential information™). For the purpose of
clarity, any software or website made available by Adviser, including software licensed by third parties {“Adviser
Software") is Confidential Information of Adviser. The parties mutually agree to hold all Confidential information of
the other party in confidence and not to disclose any Confidential informafion of the other party fo anyone except the
parties’ affiliates, suppliers, and respective personnel in connection with the performance or receipt of Services
hereunder or as directed or approved by the other party or its agents. Confidential information does not include:
information that is otherwise in the public domain through no action of the non-disclosing party; information that is
acquired by a party from a person other than the other party or its agents without any cbligation of confidentiality; or
information that is independently deveioped by a party without reference fo the Confidential Information of the other

party.

5.2. In the event a party makes an unauthorized disclosure or use of Confidential Information of the other
party, such party shall notify the other party of the disclosure as soon as reasonably practicable. In the event a party
is legally compelled to disclose Confidential Information, the party shall nofify the other and cooperate with any
efforts by such party to obtain protective treatment of such Confidential Information to the extent permitted by law;
provided that the foregoing shall not apply to broad-based regulatory examinations associated with a party’s general
business or operations. Both parties acknowledge that failure {o comply with this section may cause irreparabie
harm to the party whose Confidential Information is disclosed and agrees that any court having jurisdiction may enter
an order for equitabie relief, including an injunction or an order for specific performance in the event of actual or
threatened breach of these provisions. This provision shali not apply to information required to be disclosed pursuant
to applicable law, legal subpoena, or other lawful process, or as permitted by Adviser or Plan Sponsor, as applicable,
in writing.

6. Privacy & Data Security

6.1. Plan Sponsor acknowledges and agrees that Adviser may receive Participant data from any and ali
Participants, including those Participants that are not enrolled in the Managed Account Service or the Online Advice
Service (as described in Schedule B) and from Plan Sponsor or its authorized agent or advisors. Plan Sponsor
authorizes Adviser to obtain all necessary data from Participants, Plan Sponsor, Plan Sponsor's agents or advisors,
and Adviser's affiliates, including the Plan’s recordkeeper, Great-West.

6.2. Adviser and Plan Sponsor agree to maintain and hold in confidence all Nonpublic Personal
Information (*NPI") received in connection with the performance of Services under this Agreement. Adviser and Plan
Sponsor agree that their collection, use and disclosure of any and all NPI is and will be at all times conducted in
compliance with ali applicable data protection and/or privacy laws, rules and/or regulations. NP includes personally
identifiable financial information as defined by Title V of the Gramm-Leach-Bliley Act (“GLBA"). Adviser shall not
use or disclose NP to any third party, other than to its affiliates and third party service providers, and to other Plan
service providers, without Plan Sponsor's written consent, except as permitted or required by law.

6.3. The parties will use best efforis fo secure NP through the use of appropriate physical and logical
security measures, and will take all commercially reasonable organizational and technical steps to protect against
unlawful and unauthorized processing of NPl For purposes of this section, NPl includes user credentials,
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passwords, and other authentication data thai enables Plan Sponsor, its authorized agents, or Parlicipants to access
Adviser Software. The parties will promptly notify the other in the event of {i} any breach of its security that results
in unauthorized access o NPI; (il) the consequences of the breach; and (i) the corrective action taken to remedy
the breach.

6.4.  Adviser acknowledges that it is a "financial institution,” within the meaning of Regulation S-P, Privacy
of Consumer Financial Information, issuad by the Securities and Exchange Commission (*Reg S-P”) along with the
GLBA and other applicable federal and state laws. Adviser acknowledges and agrees that Participant information
which uniguely ideniifies a Participant and as provided to Adviser under this Agreement (“Participant Information™)
constifutes “personally identifiable financial information,” within the meaning of those federal and state laws. Adviser
has adopted a privacy policy, which wili apply to Participant Information that may be amended from time to time.

7. Business Continuity & Disaster Recovery

Adviser will maintain business continuity and disaster recovery procedures to address the security, integrity and
availability of the technology, operational, financial, human and other resources required to provide the Services, Such
procedures shall be designed fo enable Adviser to continue to perform missicn-critical Services in the event of a natural
disaster or other inferruption of normal business operations. Further, Adviser agrees to review and test such disaster
recovery procedures at least once annually. Upon request by the Plan Sponsor, Empower will provide a written
summary of its then-current policies, procedures or programs, including an overview of recent business continuity
exercise resuits.

8. Records

Adviser shall retain all records in its custody and control that are pertinent to performance under this
Agreement in accordance with its record retention policy, as amended from time to time. Subject to the foregoing,
each party agrees fo return or destroy the other party's Confidential Information and NP once it is no longer required
for the purpose of performing or receiving the Services, provided that the parties are not obligated to destroy copies
of Confidentia} information or NPI that must be retained for audit, legal or regulatory purposes, or is stored in non-
readily accessible electronic format, such as on archival systems.

9. Intellectual Property Rights

9.1. Plan Sponsor Materials. As between the parties hereto, exciuding Adviser Materials (as defined
below), Plan Sponsor shall own all materials, trademarks, tradenames, logos, trade dress, and other information
provided by Plan Sponsor or otherwise made accessible by Plan Sponsor fo Adviser in providing the Services
{coliectively, the "Plan Sponsor Materials”). Plan Sponsor Materiais do not include data and information in the form
supplied by Adviser to Plan Sponsor. Plan Sponsor granis to Adviser a nonexclusive, nontransferable and non-
sublicensable license to use Plan Sponsor Materials in connection with its provision of the Services.

9.2. Adviser Materials. As between the parties hereto, Adviser and its affiliates shall own ail materials,
documentation, user guides, forms, templates, business methods, trademarks, tradenames, logos, websites,
software, technology, computer codes, domain names, text, graphics, photographs, artwork, interfaces and other
information or material provided by Adviser or its affiliates hereunder (collectively, the “Adviser Materials”). The term
“Adviser Materials” shall not include Plan Sponsor Materials as defined above. Adviser grants to Plan Sponsor a non-
exclusive, non-transferable and non-sublicensable license to use the Adviser Materials during the term of the Agreement
solely for purposes of using Adviser's Services hereunder and subject to the terms and conditions set forth in this
Agreement, Plan Sponsor and Plan Administrator shall not, and shall not enable third parties to, reproduce, modify,
create derivative works of, or distribute any or all of Adviser's services or reverse engineer any of the software or
other technoiogy related thereto. All rights with respect to the Adviser Materials not specifically granted hereunder are
reserved by Adviser.

10. Liability & Indemnification
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10.1. Each party agrees to indemnify the other from and against any and all expenses, costs, reasonable
attorneys’ fees, settlements, fines, judgments, damages, liabilities, penalties or court awards asserted by a third
party (collectively, "Damages") to the extent resuiting from the indemnifying party’s breach of this Agreement,
negligence, breach of fiduciary duty or willful misconduct. Notwithstanding anything fo the contrary herein, Adviser
shall not be liable to Plan Sponsor for, and Plan Sponsor will indemnify Adviser from and against, any Damages
resulting from:

10.1.1  acts or omissions undertaken by or at the direction of the Plan Sponsor or any authorized
agent thereof, including (without limitation) the calculation of instaliment distributions or initiation of investment
transactions, based upon inaccurate or incomplete data provided by or on behalf of Plan Sponsor;

10.1.2  direction of any third party retained by Plan Sponsor to provide services relating to the
Plan, including but not limited to prior service providers, investment advisors, or any authorized agent thereof;

10.1.3 Plan Sponsor's or its designee's failure to provide accurate documents, material,
information or data to Adviser on a timely basis.

10.2. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, AND TO THE
MAXIMUM EXTENT PERMITTED BY LAW, NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY
INDIRECT, SPECIAL, PUNITIVE, INCIDENTAL, OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT
LIMITATION, LOSS OF REVENUE OR PROFIT) EVEN IF THE PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

10.3. Adviser represents that it maintains error and omissions insurance, a fidelity bond under Section
412 of ERISA, and other appropriate insurance coverage in amounts sufficient to satisfy all material obligations of
Adviser for Services under this Agreement.

11. Dispute Resolution

The parties shall engage in reasonabie and good faith discussions to resolve any dispute arising out of or
relating to this Agreement. If the parties are unable to agree between themselves, the parties will submit the dispute
fo non-binding mediation conducted by a private mediator agree to by both parties. If the parties cannot agree on a
mediator, the mediator may be selected by a nationally recognized, independent arbitration or mediation organization
to which the parties mutually agree. The costs of mediation shall be borne equally by the parties, and each party
shall pay its own expenses. If the parties are unable to resolve the dispute through non-binding mediation, either
party may initiate fitigation; provided, however, that if one party requests mediation and the other party rejects the
proposal or refuses to participate, the requesting party may initiate litigation immediately upon such refusal.

12. Term & Termination
12.1. Term. The term of this Agreement is for a period of one year, with automatic renewal for successive
one (1} year periods unless either party provides the other party with ninety (90} days written notice of its intent to
terminate the Agreement.

12.2. Termination. This Agreement shall terminate automatically in the following circumstances:

12.2,1  Either party notifies the other of that it has determined in good faith that the Agreement is
not consistent with its fiduciary duties under ERISA or applicable federal or state law; or

12,22 The Service Agreement for recordkeeping, administrative and other services between
Plan Sponsor and Great-West terminates or expires; or

12.2.3 The agreement between Adviser and Subadviser terminates or expires and Adviser is
tnable to coniract with a suitable replacement to serve as a Subadviser.
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12.3. Effect of Termination. As of the effective date of the termination, Adviser will terminate Participant
access fo the Services and cease providing any Services to Participants. Plan Sponsor will notify Participants,
including Online Advice Participants and Managed Account Participants, of the termination as soon as practicable.
Adviser may assist Plan Sponsor in notifying Participants, Online Advice Participants and Managed Account
Participants regarding the termination of Services; provided, however, to the extent Plan Sponsor requests such
assistance, Adviser reserves the right to charge Plan Sponsor all reasonable fees, costs or expenses incurred by
Adviser in connection with the provision of such assistance. Termination of the Agreement does not relieve Plan
Sponsor or Managed Account Participants of their respective obligations, if any, to compensate Adviser for Services
rendered through the effective date of such termination. If applicable, Adviser shall reimburse Plan Sponsor or
Participants for any prepaid amounts that relate to the provision of Services after the effective date of termination.

13. Miscellaneous

13.1. Affiliates & Agents. Adviser may perform any of the Services required of it under ihis Agreement
through affiliates, agents, vendors and suppliers selected by Adviser, Adviser's use of any such party will not relieve
Adviser of its obligations, and Adviser shall at all times remain liable for the performance of the Services hereunder. Plan
Sponsor acknowledges that Adviser has delegated certain of its obligations fo Subadviser and that Adviser reserves the
right, in its sole discretion, to replace Subadviser upon reasonable prior notice to Plan Sponsor. In the event, the
Subadviser terminates its agreement with the Adviser and provides advance notice to the Adviser, Adviser will notify
the Plan Sponsor of such change as soon as reasonably practicable. If the Subadviser repiacement is deemed
unsatisfactory by the Plan Sponsor, the Plan Sponsor may terminate this Agreement at any time in accordance with
this Section 12. Adviser represents that Subadviser is not affiliated with Adviser or Great-West and that Adviser has
entered into an agreement with Subadviser that includes representations that the Subadviser: (i) is registered with the
Securities and Exchange Commission as an investment adviser under the Advisers Act, and (i) will maintain the required
federal or state investment advisory registrations that permit it o perform its obligations under its agreement with Adviser,
and (i) will act, at all times in providing the methodology and software for Adviser's Services, in conformity with the
requirements imposed upon Subadviser as an Subadviser under Department of l.abor Advisory Opinion 2001-09A (and
any modifications or amendments thereto), to the extent applicable o the Services.

13.2. Relationship of the Parties. The relationship between the parties is that of independent
contractors. Neither Adviser nor its personnel shall be considered employees of the Plan Sponsor for any purpose.
None of the provisions of this Agreement shall be construed to create an agency, partnership or joint venture
relationship between the parties or the partners, officers, members or employees of the other party by virtue of either
this Agreement or actions taken pursuant of this Agreement.

13.3. No Third Party Beneficiaries. This Agreement is solely for the benefit of the parties hereto and
their affiliates and is not intended to confer any rights or remedies upon any other person.

13.4. Assignment. This Agreement shall be binding upon and inure to the benefit of each of the parties,
thelr affiliates, successors and permitted assigns,; provided, however, that neither party may assign its rights or
obligations hereunder without the other party's prior written consent, which will not be unreasonably withheld or
delayed, and as consistent with the Advisers Act.

13.5. Entire Agreement. This Agreement, including all Exhibits, Schedules, notices and attachments,
constitutes the entire agreement of the Parties with respect to the subject matter hereof and supersede all prior
drafts, agreements, negotiations and proposals, written or verbal, relating to the Services. Except as otherwise
provided herein, this Agreement may be modified only by an Amendment signed by authorized representatives of each
party. Notwithstanding the foregoing, Adviser reserves the right to unilaterally amend the Agreement in order to comply
with applicable laws, in connection with any addition or enhancement to the Services or method of providing Services.
Any Adviser policies that are attached to or referenced in this Agreement may be modified by Adviser at any time.
No waiver of any breach of any provision of this Agreement shall constitute a waiver of any prior, concurrent or
subsequent breach of such provision or any other provision hereof and no waiver shali be effective unless made in
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writing. In no event, however, will an amendment pursuant to this Section increase fees paid under the Agreement
unless Plan Sponsor provides written approval.

13.6. Governing Law; Waiver of Jury Trial. To the extent not preempted by federal law, this Agreement
shall be construed and enforced in accordance with and governed by the laws of the state of Colorado, without
regard to conflict of law principles, and any claim arising under or related to this Agreement shall be subject to the
exclusive jurisdiction of the federal and state courts located in Colorado. Both parties agree to waive any right to
have a jury participate in the resolution of any dispute or claim arising out of, connected with, related to or incidental
to this Agreement to the fullest extent permitted by law.

13.7. Force Majeure. Neither Adviser nor Plan Sponsor shall be lable to the other for any and all losses,
damages, costs, charges, counsel fees, payments, expenses or liability due to delay or interruption in performing its
obligations hereunder, and without the fault or negligence of such party, due to causes or conditions beyond is
control, including, without limitation, labor disputes, riots, war and war-like operations including acts of terrorism,
epidemics, explosions, sabotage, acts of God, civil disturbance, governmental restriction, fransportation problems,
failure of power or other utilities including phones, irternet disruptions, fire or other casualty, natural disasters, or
disruptions in orderly trading on any relevant exchange or market, or any other cause that is beyond the reasonable
controj of either party.

13.8. Severability. The provisions of this Agreement are severable, and if for any reason a clause,
sentence, paragraph or provision of this Agreement is determined to be invalid by a court or federal or state agency,
board or commission having jurisdiction over the subject matter thereof, such invalidity will not affect other provisions
of this Agreement that can be given effect without the invalid provision.

13.8. Notices. The parties’ execution and delivery of this Agreement, and any notices or other
communications required to be given pursuant to this Agreement may be provided by email, facsimile, electronic copies,
hand delivered, sent by overnight delivery, or by first class mail, postage prepaid, any of which shall have the same force
and effect as execution and delivery of an original; provided, however, electronic mail transmissions for purposes of
execution and deiivery of the Agreement or amendments thereto must include PDF or other facsimile transmissions
clearly reproducing the manual signature of an individual duly authorized to execute such documents on behalf of
the party.

13.10. Headings; Defined Terms; Counterparts. Section headings used in this Agreement are intended
for reference purposes only and shall not affect the interpretation of this Agreement. Uniess the context requires
otherwise, capitalized terms defined in this Agreement have the meanings set forth herein for all purposes of this
Agreement including any Schedules or Exhibits. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which fogether shall constitute one and the same agreement. The parties’
execution and delivery of this Agreement by facsimile, email, or electronic copies shall have the same force and
effect as execution and delivery of an original.

13.11. Swrvival. The provisions of the following sections shail survive the termination of this
Agreement: Fees & Compensation; Confidential Information; Privacy & Data Security; Liability & indemnification;
Dispute Resolution; Governing Law; Waiver of Jury Trial; Survival, Severability; No Third-Party Beneficiaries; and
any other section that would by its context be reasonably expected fo survive termination.

13.12, Signatures/Corporate Authenticity. By signing this Agreement the parties certify that they have

read and understood it, that they agree to be bound by its terms, and that they have the authority to sign it. This
Agreement is not binding on either party until signed by both parties.

v.02.01.20 10



SCHEDULE A
List of Plans

1. CITY OF EVERETT DEFERRED COMPENSATION PLAN Group #107672
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SCHEDULE B

Discretionary Investment Advisory and Non-Discretionary Services Schedule

The parties agree that the Services under this Schedule will commence upon a date as directed by the Plan Sponsor
and mutually agreed to by the parties, as administratively and operationally feasible.

I. General Description of Services

A. Adviser provides a full suite of discretionary and non-discretionary investment advisory services to eligible
Participanis as selected by the Plan Sponsor. Such services may include set-up services, communications,
reporting, investment recommendations, and initiation of investment transactions, subject to the terms and
conditions of the Agreement and this Schedule, as the same may be amended in writing by the parties from
time to time.

B. As part of iis Services, Adviser provides Participants access by telephone to the telephone call center
{investment adviser representatives available from 7:00 a.m. fo 8:00 p.m. Central Time, business days), and
Adviser shall provide Participants, and designated representatives of Plan Sponsor, web access to Plan and
Participant account information, subject to periodic maintenance and system avaiiability.

. Service Elections

A. Managed Account Service, Online Advice Service and Online Investment Guidance:

v.02.01.20

1.

As further described in Adviser's Form ADV Brochure, the Managed Account Service provides
discretionary advisory services, consisting of personalized porifolios created by Subadviser based upon
the investment oplions available in the Plan, to Managed Account Participants. The Managed Account
service allocates enrolled Participant accounts to personalized portfolios, and automatically rebalances
portfolio allocations if Adviser believes rebalancing o be appropriate.

i.

iil.

Unless otherwise agreed to by the parties, Adviser wilt construct portfolios using the Plan’s core
investment oplions ("Core Investment Options™), which are those investment options selected
for use in the Plan by Plan Sponsor that provide investment choice under the following asset
categories: Fixed Income/Cash, Bond, Large Cap, Small/Mid Cap, and International,

Core Investment Options do not include any employer stock allernatives or self-directed
brokerage option alternatives. Unless the Plan Sponsor restricts Adviser from selling employer
stock held in an account managed by Adviser, Adviser will liquidate employer stock held in an
account that AAG manages. The Plan must select and at all times maintain Core Investment
Options that cover the broad asset categories in order fo utilize the Managed Account Service
and the Online Advice Service. Managed Account Participants may further customize their
portfolio by providing additional information to Adviser by phone or online and such information
shall be considered by Subadviser to determine portfolio recommendations for the Managed
Account Participant. Adviser shall periodically review and rebalance the Managed Account
Participant's portfolio.

A Managed Account Participant may cancel his or her participation in the Managed Account
Service by calling Adviser’s represeniative. Upon a Managed Account Participant terminating
paricipation in the Managed Account Service, the Managed Account Participant is solely
responsible for the investment of his or her Plan account.

2. Adviser shali provide access to the Online Advice Service to Parficipants. For the Onling Advice

Service, Adviser shalf provide non-discretionary advisory services, consisting of investment
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recommendations created by Subadviser based upon the investment options available in the Plan, to
Oniine Advice Participants. Online Advice Participants shall be responsible for implementing the
invesiment recommendations. Beyond the initial recommendation, Adviser is not responsible for
providing additional investment recommendations or the management of an Online Advice Participant’s
account. The Online Advice Service is only available through websites supporied by Great-West and
Subadviser. Managed Account Participants are not eligible for the Online Advice Service while
participating in the Managed Account Service.

3. If the Plan's investiment lineup includes Great-West SecureFoundation Funds, then an online
investment guidance tool (“Online Investment Guidance™ will be available. Oniine Investment
Guidance is available for use by Parlicipants who wish fo manage their own retirement accounts. ltis
an online tool that provides personalized asset aliocation assistance without recommending any one
specific fund. There is no fee for using Online Investment Guidance.

lll. Advisory and Portfolic Management Services Fees

Managed Accounts per Participant Annual Fee

Account Managed Account
Balance Annual Fee
First $100,000 of account balance 0.50 %
Nex! $150,000, up to $250,000 account balance 0.40 %
Next $150,000, up to $400,000 account balance 0.30 %
Amounts greater than $400,000 0.20 %

For example, if a Participant's account balance subject to the Managed Account service is $50,000, the fee

is 0.50% of the account balance. If the account balance subject fo the Managed Account service is $500,000, the
first $100,000 will be subject o a fee of 0.50%, the next $150,000 will be subject to a fee of 0.40%, the next $150,000
will be subject to a fee of 0.30%, and amounts over $400,000 will be subject to a fee of 0.20%.

IV. Communication and Ongoing Maintenance

A. Communication and ongoing maintenance includes monitoring the use of Services, and integrating

B.

Services communications into the Plan’s overall communications campaign, including enrollment
materials, forms, web site, and group meetings.

As part of a Participant’s enrollment in the Managed Account service, the Participant will receive the
Managed Account service welcome kit shortly after enroillment. The Participant will receive an Annual Kit
shortly after their birthday. Each kit provides the participant an update on their account and reaching their
retirement goals. Standard materials may include a discussion of Services in enrollment/education materials,
printfemail communications specific to the Services, on the web site, and/or in personalized Participant
materials. Additional or custom Participant communications materials may be used by Adviser and may be
paid for by Adviser, Great-West or the Plan Sponsor. Such additional or custom communications may
include targeted marketing techniques based upon participant demegraphical and/or account data (including
but not limited to age, income, deferral rates, current investment elections) to identify Participants who may
benefit from participation in the Managed Account service,

Plan Sponsor agrees to conduct, (at no additional charge to Plan Sponsor), an education/enroliment campaign
as part of the rollout of the Services to all eligible Participants and an annual campaign thereafter. The campaign
materials will be provided to each Participant and may include, but are not limited to a descriptive brochure,
descriptive letter from Plan Sponscr, enroliment form, follow-up communication and other appropriate materials.
Participants can enroll in the Managed Account Service through an online website {accessed through the Plan's
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participant website or enroliment site), Adviser's investment adviser represeniatives or by returning an
enrocliment form.

V. Addition of New Pians

Tax-deferred pians not fisted at the top of the Schedule A that are added to Plan Spensor’s program after the
effective date will not be included in this Agreement, and will be subject to additional fees,

VI. Limitations and Investment Option Changes

Services will have limited capabilities for purposes of enrollment, rebalancing or reforecasting for
approximately up to at least ten (10} business days following changes to the invesiment option lineup. Other
functionality will be available during this time. Adviser and Subadviser need {o conduct a new analysis of the
available investment option array to accommodate these changes. This analysis will take approximately 10 business
days, during which time, Online Investment Advice, and the Managed Account service will not be available for
Participant use. Once the analysis is complete, Online Investment Advice and the Managed Account service will
once again be available.

VIl. Plan Sponsor Directed Enroliment of Participants

A. While this Agreement assumes that enrollments of Participants will be performed primarily on an "opt-in”
basis such that Participants must voluntarily enroll in the Services described herein, the Plan Sponsor may
also desire that Adviser's services be implemented for a selected group of Participants on an “opt-out” basis,
pursuant to Plan Sponsor's instruction to Adviser. These opt-out evenis may occur at the time when the
Plan begins receiving recordkeeping services from Adviser's affiliated recordkeeping provider, or on some
other occasional or periodic basis. This section of the Agreement will refer to the group of Participants
designated for out-out enroliment as “Enrolling Participants.”

B. For avoidance of doubt, in the event that Plan Sponsor seeks {o implement the Managed Account Service
as a default investment for Participants, the designation of the Managed Account Service as a default
investment will be executed through documentation separate from this Schedule.

C. The Plan Sponsor will designate the population of Enrolling Participants through separate instructional
documents provided to Adviser or its affiliated recordkeeper.

D. Adviser or its affiliated recordkeeper will notify Enrolling Participants of their automatic enroliment into the
Managed Account Service af least two times. Al least one enrollment notification will take place in advance
of the automatic enroliment o give Enrolling Participants adequate opportunity to assess whether to opt-out
of the enrollment process. Each Enrolling Participant actually enrolled in the Managed Account Service wilj
be sent materials confirming Managed Account Service enroliment by Adviser shortly after enrollment
processing.

E. Enrolling Participants may elect not {o participate in the Managed Account Service through the methods
described in enroliment notifications provided to Participants, such as by calling Adviser to opt-out, or by
declining enrolliment through Adviser’s internet interface. Additionally, if a Pariicipant has made a financial
or investment election on their account after enrollment notification, but prior fo the automatic enroilment
process into the Managed Account Service, the Participant will not be enrolled.

F. In the event that Enrolling Participants are autematically enrciled when the applicable Plan converts onto
the recordkeeping platform provided by Adviser’s affiliated recordkeeper, Enrolling Participants’ accounis
will become actively managed by the Managed Account Service shorily afler assets are transferred from the
prior recordkeeper. For the short pericd between asset transfer from the prior recordkeeper until Adviser
can assume active management of the account, Enrofling Participants’ accounts will be invested in simitar
investments as were held at the prior recordkeeper, pursuant to mapping instructions received by the Plan
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Sponsor. Once conversion to the recordkeeping platform is complete, Enrolling Participants may cancel
their enrollment in the Managed Account Service at any time by completing the canceliation form available
online or by calling Adviser at the Plan’s existing toll-free customer service number.

G. In the event the Plan Sponsor directs Adviser to enroll Participants on an opt-out basis after the initial
transition of the Plan to the Empower recordkeeping platiorm, Adviser will offer a free period for the Managed
Account Service, under which no Managed Account Service fees will be assessed to Enrofling Participanis
within 60 days following enrollment date.

H. Data requirements for Enrolling Participants:

1.

v.02.01.20

Subject to the information below, if Adviser does not have required indicative data for an Enrolling
Participant, the Enrclling Participant will not be enrolled into the Managed Account Service.

Plan Sponsor may provide Adviser with default data for use in processing enroliments for Enrolling
Participants, and in advising Participant accounts. If Flan Sponsor provides direction to use
default data, such as income assumptions, Plan Sponsor agrees that use of such default data is
consistent with Adviser's execution of its fiduciary responsibility in providing investment advice fo
Participants.

Gender Assumption. If gender information is missing on any Participant, Plan Sponsor instructs
Adviser to default gender assumption to female, uniess Plan Sponsor otherwise instructs Adviser,
for purposes of processing Managed Account Service enrollment.

Date of Birth. If a Participant's date of birth is beyond the mortality tables used by the independent

financial expert, or the participant's date of birth provided to Adviser is invalid, the participant will
not be eligible to be enrolled into the service.
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This Brochure provides information about the qualifications and business practices of Advised Assets Group, LLC (“"AAG”).
Specifically, this Brochure provides information on the advisory services provided by AAG and sub-advised by
Morningstar Investment Management, LLC ("Morningstar Investment Management”}. If you have any questions about
the contents of this Brochure, please contact us at 855-756-4738. The information in this Brochure has not been
approved or verified by the Securities and Exchange Commission {“SEC”) or by any state securities authority.

AAG is a registered investment adviser under the Investment Advisers Act of 1940 (“Advisers Act”). Registration of AAG
does not imply any level of skill or training. Additional information about AAG is available on the SEC website at
www.adviserinfo.sec.gov or at www.advisedassetsgroup.com.



Item 2 — Material Changes

This section of the Brochure highlights and discusses any changes that were made since AAG’s last update dated March 30,
2020. This Brochure was updated to bring sections current and to provide information clearly and concisely. There were no
material changes to this Brochure from its last filing.

Additional information about AAG is also available via the SEC’s web site www.adviserinfo.sec.gov. The SEC's web site also
provides information about any person affiliated with AAG who is registered, or are required to be registered, as an investment
adviser representative with AAG.
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Item 4 — Advisory Business

Description of Advisory Firm

AAG is a registered investment adviser under the Advisers Act since 2000. It submits notice filings with state securities divisions
in all 50 states, the District of Columbia, Guam, US Virgin Islands, and Puerto Rico. AAG offers investment management and
advisory services primarily to plan sponsors of employer-sponsored retirement plans such as 401(a), 401(k), 403(h) and 457
plans, including government entities and their participants, and to all account holders of the Empower Premier IRA (“IRA
holder” or “account holder”). AAG also offers investment management services to retail brokerage account holders. AAG does
not choose the investments offered in employer-sponsored retirement plans. AAG serviced plans receive recordkeeping
services through Empower Retirement, LLC (“Empower Retirement”), the recordkeeping entity affiliated with AAG. More
information about AAG's services, including an applicable brochure, can be obtained by contacting AAG at the number
provided on the cover page of this Brochure or by visiting AAG’s website at: www.advisedassetsgroup.com. AAG’s principal
place of business is Greenwood Village, CO.

AAG is a wholly owned subsidiary of Great-West Life & Annuity Insurance Company (“GWLA”), an insurance company
domiciled in the State of Colorado. GWLA is a direct wholly owned subsidiary of GWL&A Financial Inc. (“GWL&A Financial”), a
Delaware holding company. GWL&A Financial is a direct wholly owned subsidiary of Great-West Lifeco U.S. LLC. (“Lifeco U.S.”)
and an indirect wholly owned subsidiary of Great-West Lifeco Inc. (“Lifeco”), a Canadian holding company. Lifeco is a subsidiary
of Power Financial Corporation (“Power Financial”), a Canadian holding company with substantial interests in the financial
services industry. Power Corporation of Canada (“Power Corporation”), a Canadian holding and management company, has
voting control of Power Financial. The Desmarais Family Residuary Trust has voting control of Power Corporation, through a
group of private holding companies that it controls.

Types of Services

AAG provides a range of direct account holder-level and participant-level investment services as well as services provided
indirectly through private-label arrangements with institutional partners (“the Services”). The Services include Online
Investment Guidance (“0IG”), Online Advice (“OA"), and the Managed Account service (“MA Service”) or My Total Retirement
(“MTR”). Other services that may be available to clients include Spend-Down Advice, Financial Planning Service and Retirement
Income Projection Tools and Services. AAG provides its Services through a proprietary, computer-based software program that
is developed and maintained by Morningstar Investment Management.

In addition, AAG provides sub-advisory and technology services to outside adviser firms through a service called Advisor
Managed Accounts (“AMA”). This service enables the AMA firms to offer their own investment advisory and management
services within retirement plans serviced by Empower Retirement. The total sub-advised assets as of December 31, 2020 for
this service totaled $ 1,159,907,992.

There is no guarantee provided by any party that participation in any of the advisory services will result in a profit.

Morningstar Investment Management LLC

Morningstar Investment Management is a registered investment adviser wholly owned by Morningstar, Inc. and is not
affiliated with AAG or any company that is affiliated with AAG. Morningstar Investment Management is located in Chicago,
Illinois. A copy of its Form ADV Part 2A brochure may be obtained at www.adviserinfo.sec.gov. Morningstar Investment
Management serves as an independent financial expert (“IFE”) in accordance with the Department of Labor SunAmerica
Advisory Opinion 2001-09A, dated December 14, 2001 (the “SunAmerica Opinion”). Morningstar Investment Management
uses its proprietary methodology to evaluate the available investment options in a retirement plan or IRA and to develop an
individualized investment strategy for plan participants and account holders. The plan, plan sponsor, plan fiduciary or IRA
provider must select and continuously maintain investment options that cover broad asset categories. The investment options
selected for the plan or IRA generally consist of a broad range of asset classes. More information is provided under ltem 10 —
Other Financial Industry Affiliations. Item 8, Methods of Analysis and Investment Strategies, discusses the general risks of
investing. The risks associated with the investment options can vary significantly with each particular investment category and
the relative risks of categories may change. Accordingly, AAG may make changes from time to time with regard to the
availability of certain investment options. The fees, risks, responsibilities of plan sponsor/plan provider/participant/account
holder and limitations for each of these services are discussed in greater detail below. Fees and expenses are also explained
in the respective prospectus, which accompanies each investment option, as applicable.
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Certain AAG’s Services rely on Morningstar Investment Management's proprietary methodology, which is based cn a review
of available quantitative data to analyze and screen the investment options within a plan. Morningstar Investment
Management also applies gualitative analysis by investment professionals, such as evaluations of investment managers,
portfolios and individual investments. The primary sources of information used by Morningstar investment Management are
the extensive databases and methodologies of Morningstar Investment Management and/or its affiliates, and interviews with
investment managers. Other sources include financial publications, annual reports, prospectuses, press releases, and SEC
filings. Morningstar Investment Management combines this information with other factors — including actuarial data, stock
market exposure, probability analysis, and mean-variance optimization — into its proprietary software program to analyze a
complex set of market data and variables. The result is an advanced model capable of providing investment recommendations
and projections of different outcomes. Using this model, Morningstar Investment Management develops an investment
strategy tailored to your investment goals.

1. Online Investment Guidance

AAG’s OIG service developed by Morningstar Investrnent Management provides participants in participating pians with access
to sophisticated but easy-to-use online account planning, advisory, and analytical tools that assist the participant/account
holder in selecting their own asset ciasses and building a diversified portfolio. Using OIG, participants/account holders are
provided with general asset allocation information based on the investment options that are avaifable within the participant’s
plan or are available in the Empower Premier IRA. In addition, with OIG, a participant/account holder can receive an objective
savings rate recommendation that may assist in achieving his/her retirement goals. OIG does not provide fund-specific
recommendations.

2. Online Advice

OA is based on the software program developed by Morningstar Investment Management, It provides the participant/account
holder with retirement goal forecasting advice and fund-specific asset aliocation recommendations tailored to the specific
participant’s/account holder’s financlal situation and retirement goals. OA is tailored for individuails who wish to manage their
own retirement account with the assistance of the service tools and investment advice.

OA provides partictpant/account holder with a retirement goal forecast through various assumptions and hypothetical
financial and economic scenarios. These scenarios are based on factors such as historic returns, market volatility, cross-
correlations, calculated risk premiums, interest rate fluctuations, inflation and market conditions; all of which have limitations.
The participantsfaccount holders can interact with OA to see how changes in their decisions about their savings, expected
retirement age, level of investment risk and retirement income goal may affect the system’s forecast. Participants/account
holders who enroll in OA are responsibie for determining the portfolic aliocation that is best suited for their needs and
investment strategy.

The investment recommendations provided by OA are limited to the available investment options within the participant’s
specific retirement plan or in the Empower Premier IRA. OA does not make any recommendations about investing in any
individual stocks or other asset classes, including employer stock that may be an investment option under the participant’s
retirement plan.

Participant/iRA holder Responsibilitias

Participant/account holders are responsibie for making their investment decisions and may implement OA recommendations
either online or by phone. Participants/account holders are also solely responsible for reviewing and updating the Information
they input in the OA service with respect to the completeness, accuracy and timeliness of the information.
Participants/account holders should review their retirement accounts pericdically to monitor changes in the market and the
value of their investments. A fatlure by an individual to review and update their account information through OA may materially
affect the content and value of the service,

Limitations on the Online Investment Guidance and the Ontine Advice Services
The recommendations provided through OA and the information provided through OIG are estimates based on the responses
and information provided by the participants/account holders. Neither AAG nor Morningstar Investment Management make
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any guarantees or warranties, express or implied, as to the accuracy, timeliness, or completeness of such information. The OIG
and OA services are also subject to the general market and financial conditions existing at the time of use,

The retirement goal forecast and investment recommendations provided by OA and the information provided through OIG
are not a guarantee of future results, nor are they a guarantee that a participant/account holder will achieve their retirement
goals. OA and OIG should only be used by participants/account holders as a tool in their retirement planning and not as a
substitute for their own informed judgment. Neither AAG nor Morningstar Investment Management has an obligation to
update any information for a specific individual or to proactively contact the individual to obtain updated information. A failure
by an individual to review and update account information through OA and OIG may materially affect the content and value
of services received from AAG.

3. Managed Account Service

AAG offers a discretionary managed account service {("Managed Account”, “MA service” or "MTR”). This is a professional and
flexible asset management program based on data resulting from the methodologies and proprietary software program
developed and employed by Morningstar Investment Management. In the MA service, AAG has discretionary authority over
the allocation of available investment options, without prior participant/account holder approval of each transaction. All
ongoing investment transfers and investment direction changes are implemented for individuals enrolled in the MA service.

The MA service designs a specific asset allocation portfolio for the participant/account holder that reflects the individual's
retirement goals, life stages, specified risk constraint and overall financial situation. The MA service considers plan or IRA assets
and other assets and investments not included within the plan or IRA if provided by the participant/account holder.

On a periodic basis, individual accounts in the MA service are re-forecasted, which may include rebatancing and realiocating
the individual’s asset allocation portfolio. This is done to maintain alignment with the allocation percentages determined by
Marningstar Investment Management through various assumptions and hypothetical financial and economic scenarios. Such
scenarios are based on different factors such as historic returns, market volatility, cross-correlations, calculated risk premiums,
interest rate fluctuations, inflation, market conditions, and the personal financial circumstances of the participant/account
holder. Participants/account holders receive an account update and forecast statement annually and can update thelr personal
information at any time by calling AAG at their plan’s toll-free customer service number, or by visiting the appropriate website.
Some plan providers may offer a guaranteed |Hetime benefit withdrawal option to plan participants who are approaching
retirement or are in retirement. If the plan provider offers this service and if the participant meets the retirement criteria
established by the plan provider or plan sponsor, the investment strategy may include a suggested amount that can be
withdrawn while maintaining income throughout retirement. it may also include information about allocating a portion ofthe
managed account balance for the purchase of an annuity or other guaranteed income product.

Limitations on the Managed Accounts Service

When participants/account holders enroll in the MA service, they must transfer and allocate their entire retirement account
balance to the Managed Account. For participants, there is an exception of employer stock and employer directed monies.
Partial management of participants’/aceount holders’” account where they are invested in other investment options {such as
individual stocks or other asset classes outside of the available investment options) while also participating in the MA service
is not an available alternative. Participant/account holder balances in any of these investment options must be liguidated,
subject to plan and/or investment provider restrictions, or the participant/account holder cannot be enrolled in the MA
service. For participants, certain outside non-advisable assets may be permitted while also participating in the MA service.
However, the participant’s entire advisable account balance must be allocated to the MA service.

Once enrolled in the MA service, participants/account holders delegate certain account management functions to AAG
including functionality for fund-to-fund transfers, change fund allocations, the dollar cost averaging tool and/or the rebalancer
1ool. However, individuals in the MA service retain full inquiry access to their accounts and may still request approval for loans
or take a distribution withdrawal, if permissible. Participants/account holders may un-enroll at any time from the MA service,
Once they do so, the participants/account holders resume full responsibility for the investment management of their accounts.
An individual may un-enroll online or by contacting an AAG investment adviser representative.



4, Spend-Down Advice

Participants/account holders who are enrolled in any of AAG's Services discussed above are also provided with an additional
feature of Spend-Down Advice based on Morningstar Investment Management’s methodology, which includes retirement
planning tools. The Spend-Down Advice illustrates how jong the desired income may last in retirement and determines how
much spendable income the participant/account holder may be able to sustain throughout their retirement. The Spend-Down
Advice provides both the amount and sources of income available throughout their retirement. The services provided under
Spend-Down Advice provide projections of spendable income and do not constitute investment advice under the Investment
Advisers Act of 1940.

5. Retirement Income Projection Tools and Services

AAG may offer online tools and services for participants/account holders to convert projected or actual retirement savings
into estimated monthly retirement income. This interactive retirement planning service consists of various retirement income
projection tools. These tools are informational in nature, do not reflect actual investment results, and are not guarantees of
future results. These tools do not constitute investment advice under the Investment Advisers Act of 1940.

Enroliment in AAG’s Services

For Retirement Plan Participants:

Plan providers and plan sponsors select the Service(s) (i.e., OA, OIG, and/or the MA service) that are made available to plan
participants and how participants can authorize the Service(s). Participants must agree to the terms of a user agreement {“Terms
of Service”}. Terms may be amended by AAG from time to time, to allow continued use of any of the Services. As part of a
participant’s enroliment in the MA service, the participant receives a MA Welcome Kit shortly after enroliment. The participant
additionally receives an Annual Kit, each year. Each kit provides the participant an update on their account and information on
reaching their retirement goals.

tn certain instances, Plan Spoensors may authorize AAG to enroll participants automatically in the MA service based on information
provided to AAG by the Plan Sponsers. In such instances, current participants in the Plan receive the Terms of Service and are given
a defined period of time in which to cancel or “opt-out” of the MA service without incurring an advisory fee {the “Free Period” or
“Promotional Period”). Participants’ automatic enroliment in the Service by the Plan Sponsors is based upon personal financiat
information provided by the Plan Sponsor, including date of birth, salary, gender, and state of residence. Participants may review
this information online or by contacting an AAG investment adviser representative. Participants are solely responsibie for reviewing
the personal financial information they or their Plan Sponsor provide, and for notifying AAG of any changes or updates. Participants
who are eligible for their employer-sponsored retirement plan or that otherwise elect to “opt-in” after the Free Look or Promotional
Period concludes, may not be eligible for a waiver of advisory fees that is otherwise avaiiable in the Free Look or Promotional
Period.

For Empower Premier IRA Holders:
The Services are available to all account holders of the Empower Premier IRA. Account holders must agree to the Terms of
Service prior to using any of the online services, which may be amended by AAG from time to time.

The advice and recommendations provided through the Services are based on the responses or other information provided by
or about the participant/faccount holder by the Plan Sponsor and/or the participant/account holder. Neither AAG nor
Morningstar Investment Management make any guarantees or warranties, express or implied, as to the accuracy, timeliness,
or completeness of such information. The Services are also subject to the general market and financial conditions existing at
the time of usage. The retirement goal forecast and investment advice recommendations are not a guarantee of future resuits
and are not a guarantee that a particular person will achieve their retirement goals.

Termination of Services

Participants/account holders may cancel their participation in OA or the MA service at any time. Participants/account holders
utilizing OA must complete their cancellation online. Participants/account holders utilizing the MA service may cancel online
or by calling an AAG investment adviser representative at the toll-free customer service number.

After cancellation of the:




1. OA service, the individual will no longer have access to the online investment recommendations. Because AAG does
not effect changes to the participant’s/account holder’s asset allocation and account balances, the individual's
balances will not be affected unless and until the individual affirmatively changes their asset allocation and balance
after the cancellation of QA.

2. MA service, the participant/account holder will have the ability to make atiocation and investment option changes to
their account, usually one to two business days folfowing cancellation. Accordingly, the participant’s asset allocation
will remain the same as established in the MA service unless and until the participant affirmatively changes his/her
asset allocation after cancellation of the MA service.

Participant/Account Holder Information

The use and storage of any information is provided at the individual's sole risk and responsibility. Such information includes, without
imitation, an individual’s personal and non-public information, account number, password, identification, portfolio information,
account balances and any other information available on an individual’s personal computer. The individual is responsible for
providing and maintaining the communications equipment {including personal computers and modems) and telephone or options
services required for accessing and using electronic or automated services, and for all communications service fees and charges
incurred by the individual in accessing these services. AAG shall not bear any responsibility for either errors or failures caused by the

malfunction of any computer, communication systems, any computer viruses, and related problems that may be associated with the
use of the Services.

Assets Under Management
With respect to the services provided by AAG, as of December 31, 2020:

Discretionary investment management among all services: $58,486,761,787
Non-discretionary investment advisory services among all services in the $3,787,221,958
amount of:

Total discretionary and non-discretionary investment management and $62,273,983,745
advisory services in the amount of:

ltem 5 — Fees and Compensation

For employer-sponsored retirement plans, fees are subject 1o negotiation by the plan sponsor which may include plan-level
pricing credits depending on the various option(s) selected by the plan for its participants. In some instances, if agreed to by
the plan, the plan sponsors or recordkeeper may pay AAG's fees on behalf of plan participants. AAG reserves the right to offer

discounted fees or other promotional pricing or to waive fees for any particular period of time subject to proper notification
and disclosure,

1. Online Investment Guidance Service Fees
There is generally no fee for participants using OIG, however, participants may be assessed a fee for OIG depending
on AAG’s agreement with the plan sponsor. IRA holders do not pay a fee for use of DIG.

2. Online Advice Service Fees
Participants who use OA may be charged a flat fee, if applicable. Alternatively, any applicable fee may be paid by the
plan or plan sponsor. i a fee applies for OA it is generally $25.00 per year, or $6.25 per quarter, as specified in the
participant’s Terms of Service and/or the plan sponsor’s agreement with AAG, Fees may be debited on a quarterly or
monthly basis from participants’ accounts based on the terms of service agreed upon by the plan sponsor. f the plan
sponsor terminates the service agreement with the plan’s recordkeeping service provider, the fees are debited
through the date of such termination. Continued enrollment in OA by a participant will result in the participant’s
account being debited based on the applicable fee or the plan sponsor incurring the applicable fee on behalf of the
participant. Unless a participant affirmatively terminates OA, or the plan sponsor terminates its recordkeeping service
agreement, the fee will be assessed each quarter following the participant’s initial use. The annual service fee pricing
is unaffected by participants’ frequency of use. Empower Premier IRA holders who use OA may be charged an annual
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flat fee of $25.00, debited quarterly at $6.25 per quarter. Fees may be debited from IRA holders’ accounts on a
guarterly or monthly basis based on the terms of service agreed upon by the account holder. If the IRA holder
terminates his/her Empower Premier IRA, the fees are debited at the end of the billing cycle when the termination
occurred. Continued enrollment in OA by an account holder will result in the account holder’s account being debited
the applicable fee,

3. Managed Account Service Fees

For Employer-Sponsored Retirement Plan Participants:

Participants may be charged a fee for the MA service based on the Terms of Service with the participant and/or the plan
sponsor’s agreement with AAG. AAG may offer plans tiered pricing schedules based on the enrollment method the plan uses
for offering or enrolling its participants in the MA service. Such options include, but are not limited to, pricing schedules based
on the plan sponsor’s selection of an “opt-out” versus “opt-in” enrollment methodology. Applicable pricing schedules for each
of the options are made available to the plan sponsors, which they may use to select the option for their employer-sponsored
retirement plan.

Pursuant to the Terms of Service and/or the plan sponsor’s agreement with AAG, the fee for the MA service is based upon a
percentage of assets managed. The applicable fee for the Managed Account service varies. It is fully disclosed to participants
priorto or at the time of enroliment within the enroliment disclosure materials. In addition, the fee is disclosed to participants
in the Terms of Service when the participant enrolis in the MA service. The maximum annualized fee that may be charged to
a participant is 0.65% of the participant’s account balance.

The advisory fee is debited from the participant’s account following each applicable bitling period. If a participant cancels
enrollment in the MA service at any time within a given billing period, pursuant to the participant’s Terms of Service and/or
the plan sponsor’s agreement with AAG, the participant’s fee is based upon a percentage of assets managed during the billing
period. The fee will be debited from the participant’s account or paid by the plan sponsor according to AAG's agreement and
procedures. If the plan sponsor terminates its service agreement with the plan’s recordkeeping service provider, the
participant’s adviscry fee is debited as of such date of termination or paid by the plan sponsor according to AAG’s agreement
and procedures.

For Empower Premier IRA Holders:

IRA holders are charged a quarterly fee for the MA service based upon a percentage of assets managed during the
billingperiod:

Principal Account Quarterly Fee Annualized Guarterly Fee
Balance

< $100,000 0.1375% 0.55%

Next $150,000 0.0875% 0.35%

AAG reserves the right to offer current, new, or prospective IRA holders discounted fees or other promotional pricing or
to waive pericdic fees, subject to proper notification and disclosure.

The advisory fee is debited from the account holder following each applicable billing cycle. i an account hoider cancels
their participation in the MA service or Empower Premier IRA at any time within a fee cycle, the fee is based on a
percentage of assets managed during the billing period, and will be debited from the account according to AAG
procedures.
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4, Retirement Income Projection Tools and Services
AAG does not charge a fee to plan sponsors, participants or IRA hoiders for the retirement income projection tools
and services.

5. Other Fees and Expenses
In addition to any previously negotiated and disclosed recordkeeper fees, commission payments and other
administrative servicing fees and expenses for each plan, AAG may pay cash compensation or referral fees to
unaffiliated firms for soliciting and referring plan sponsors and their participants to enrolf in AAG’s MA service,

Accounts invested in mutual funds, separate accounts, collective investment alternatives and other investments may be subject
to other investment fees. Fees such as fund operating expenses or redemption fees may be imposed at the investment
company level. information about the fees imposed by specific investment choices is available in thefund prospectuses or
offering memoranda for the securities. AAG may allocate member assets to funds or investment alternatives with these fees or
costs. All securities transactions that occur as a result of the services provided by AAG as described in this Brochure are executed
by GWFS Equities, Inc. {"GWFS"), for which it may receive compensation in the form of 12b-1 fees or other compensation from
mutual fund companies or from the other investments that may be available as program investment options.

A participant will pay advisory fees to AAG for the MA service and indirectly to GWCM if Great-West Funds are included in the
retirement plan investment options. The fees paid to GWCM for management of the Great-West Funds are included in the fund
share price.

item 6 - Performance-Based Fees and Side —by Side Management
AAG does not charge any performance—based or side-by side management fees.

item 7 —Types of Clients

AAG provides investment advice to participants in their retirement plans for which Empower Retirement provides
recordkeeping services. Members typically must be considered residents of the United States, the U.S. Virgin Islands, Guam or
Puerto Rico. The plan sponsor may apply additional restrictions for participation due to plan or regulatory requirements. AAG
offers investment advisory and management services to account holders of the Empower Retirement Premier [RA.

ltem 8 — Methods of Analysis and Investment Strategies

The Services described in this Brochure are based on the proprietary asset allocation and retirement income projection
methodologies devefoped by Morningstar Investment Management. The development of investment advice by Morningstar
investment Management involves the investment methodologies across the products and services described herein.
Morningstar Investment Management or its affiliates focus on specific investment areas such as capital market assumptions
and a valuation-driven approach to asset alfocation.

Analysis Methods

in providing advisory services, Morningstar Investment Management reviews avaiiable guantitative data to analyze and screen
the investment options within a plan. The portfolios are typically constrained to a set of investment options defined by our
client, which may include their affiliated investment products. The analysis will include quantitative analytics and fundamental
research on the investment options available. Morningstar Investment Management draws on Morningstar's comprehensive
database of fund and security analytics.

Once the available data is identified, Morningstar investment Management processes the data using a series of optimization
routines. These optimization routines serve as a blueprint for how the asset classes are combined to help achieve an optimai
portfolio for a given level of risk, The model portfolios include both equity and non-equity asset classes that are chosen to
represent a broad range of investment categories available in a plan sponsor’s retirement plan menu, The asset allecation
process requires that there be significant benefit [generally through increased diversification) to adding the asset ciass to the
model portfolios. In addition, investment options within the investment/plan menus must provide significant exposure to the
desired asset class in order to be selected. The asset classes that are ultimately used will depend on the available investment
options that are considered for the construction of the fund-level model portfolios. In other words, Morningstar Investment
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Management will only recommend asset classes that can be fulfilled by an investment option or combination of investment
options within the plan.

Investment Strategy

If you are accumulating for retirement savings, the investment strategy is generally based on information such as managed
account balance, expected retirement age, contribution rate and other preferences provided by the individual. if the individual
has already retired, and if the plan provider offers a guaranteed lifetime withdrawal benefit program, the strategy is based on
information such as the current account balance, additional cash flows, and life expectancy, This retirement strategy may
include some or all of the following:

Retirement income Goal (accumulation phase}: Morningstar Investment Management defines the retirement income goal as
the projected amount of money that wili be needed by the individual throughout retirement. This calculation is based on
current income, adjusted to reflect the estimated dollar value at retirement age. Typically, Morningstar Investment
Management uses an amount equal to 100% of take-home pay (although some plan providers may request a different rate,
e.g., 80% of gross pay), and then projects the value of that amount ai retirement age to determine a retirement income goal.
The individual has an option to change this projected retirement income amount.

Income Outlook {accumulation phase): Morningstar Investment Management defines the income outlook as a projection of
the annual income that the individual may receive during retirement. This is based on an annualized view of the accumulated
investment wealth, combined with social security benefits and any pension or other income provided to AAG.

Total Retirement Income (in-retirement phase): If your plan provider or plan sponsor offers the in-retirement services,
Morningstar Investment Management defines total retirement income as the projected amount of money, that one can expect
to recelve on an annua! basis in order to maintain income throughout retirement.

IMPORTANT: When Morningstar Investment Management determines the income projections described above, these
projections are based on hypothetical performance data and do not represent actual or guaranteed results. Your projections
may vary over time with each additional use of the service.

Risk Strategy

Morningstar Investment Management determines a risk strategy based on several factors, such as current age and time unti
retirement, gender, salary, total current wealth, deferral rate, and retirement goals. If the individual can purchase an annuity
and has retired or is approaching retirement, the risk strategy also considers longevity and liquidity needs. The risk level
corresponds to an asset mix, or the combination of mutual funds, commingled funds, separate accounts, exchange-traded
funds, and cash alternatives, that will serve as the basis for the recommendations of specific funds appropriate for the
individual.

Estimated Tax

Morningstar Investment Management estimates federal, state income, and capital gains taxes based on marginal fax rate
calculations. These calculations are used when Morningstar Investment Management conducts income simulations. Tax data
is updated annually based on the United States internal Revenue Code {IRC) and similar state tax data. Morningstar Investment
Management uses income data for the individual and their spouse/partner to estimate federal and state tax exposure. The tax
exposure is appropriately reduced for pre-tax deferrals, tax-deferred capital gains, and yield and distribution of Roth proceeds.
Based on the information that the individual provides, Morningstar Investment Management provides an estimate of the tax
exposure but may not include all tax considerations. Please consult a tax adviser for a complete understanding of your tax
situation.

General Risks of investing

Investing in securities involves risk of loss that clients should be prepared to bear, Neither AAG nor Morningstar Investment
Management or their affiliates guarantees that the recommendations will result in achieving the retirement income goal.
Neither AAG nor Morningstar Investment Management or their affiliates can guarantee that negative returns can or will be
avoided in any of the recommendations. An investment’s future performance may differ substantially from its historical
performance and as a result, may incur a loss, Past performance is no guarantee of future results. Additionally, the plan
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provider may make changes from time to time with respect to the investment options available in the plan.

You should carefully consider the benefits of a well-balanced and diversified investment portfolio. Market or other economic
conditions that cause one category of assets to perform very well often cause ancther asset category to perform below
average. Diversification does not guarantee investment returns and does not eliminate the risk of loss.

Below are some of the common factors that can produce a loss in a client’s account and/or ina specific investment product or
asset category:

- Market Risk: Stock and bond markets are volatile and can decline significantly in response to adverse issuer, political,
regulatory, market, or economic developments in the U.S. and in other countries. Market risk may affect a single
company, a sector of the aconoemy, a country or geopolitical region, or the market as a whole. Market risk may impact
stock and or bond markets in unanticipated and different ways.

. Business Risk: These risks are associated with a particular industry or a particular company within an industry.

- Capitalization Risk: Small-cap and mid-cap companies may be hindered due to limited resources or less diverse
products or services. Their stocks have historically been more volatile than the stocks of larger, more established
companies.

. Category or Style Risk: During various periods of time, one category or style may underperform or outperform other
categories and styles.

. Credit Risk: The risk that the issuer of a security may be unable to make interest payments and/or repay principal
when due. A downgrade to an issuer’s credit rating or a perceived change in an issuer’s financial strength may affect
a security’s value and impact the performance of the issue ~ along with any mutual fund or exchange-traded fund
which holds it.

. interest Rate Risk: The market value of a debt security is affected significantly by changes in interest rates, When
interest rates rise the security’s market value declines. When interest rates decline, market values rise. The longer
bond maturity resuits in the greater the risk and the higher yield. Conversely, the shorter bond maturity results in the
lower risk and the lower yield.

. Inflation Risk: When any type of inflation is present, purchasing power may be eroding at the rate of inflation.

. Reinvestment Risk: The risk that future proceeds from investments may have to be reinvested at a potentially lower
rate of return {i.e., interest rate). This relates primarily to fixed income securities.

. Exchange-traded funds: Exchange-traded funds present market and liquidity risks, because they are listed on a public
securities exchange and are purchased and sold via the exchange at the listed price. The price will vary based on
current market conditions and may deviate from the net asset value of the exchange-traded fund's underlying
portfolio. There may also be an inactive market for certain funds, and/or losses from trading in secondary markets.

*  Target Date Funds: Generally, the asset allocation of each target date fund will change on an annual basis with the
asset allocation becoming more conservative as the fund nears the target retirement date. The target date Is the
approximate date when investors plan o start withdrawing their money. The principal value of the fund(s) in a plan’s
lineup is not guaranteed at any time, including at the time of target date and/or withdrawal.

. An investment in a money market fund is not insured or guaranteed by the FDIC or any other government agency. Although

some money market funds such as U.S, Government money market funds strive to preserve the value of the investment at

$1.00 per shars, it is possible to lose money by investing in a money market fund. Additionally, other money market fundsmay

operate under new rules and regulations permitting them to have a “floating” value per share. A floating value may be more or less
than $1.00 per share depending on market conditions and impose fiquidity/redemption fees for large or frequent withdrawais.

For more complete information about any of the mutual funds or investment product available within the retirement plan,
please contact your retirement plan service provider,
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Risks Associated with Particular Types of Securities

Neither AAG nor its sub-advisers recommend a particular type of security. The plan sponsor or its agent is responsible for
determining the retirement plan’s menhu of investment options. it is the participant’s/account holder’s responsibility for
reading all disclosure and related materials, including prospectuses, statements of additional information and other similar
material.

Item 9 — Disciplinary Information

Registered investment advisers are required to disclose all material facts regarding any legal or disciplinary events that would
be material to your evaluation of AAG or the integrity of AAG’s management. AAG has no legal or disciplinary event to report
relative to this item.

item 10 - Other Financial Industry Activities and Affiliations

AAG is not a registered broker-dealer. However, due to the organizational structure of AAG's parent company, GWLA, certain
registered representatives of GWFS are also supervised persons of AAG and are required to comply with AAG policies and
procedures when acting in that capacity. AAG and #s management persons are not registered as a futures commission
merchant, commodity pool operator, a commaodity trading advisor, or an associated person of the foregoing entities.

Recordkeeping and Administrative Services Company

Empower Retirement, LLC {“Fmpower Retirement”} s a comprehensive administrative and recordkeeping services provider for
financial institutions and employers, which include educational, advisory, enroliment, and communication services for
employer-sponsored defined contribution plans and associated defined benefit plans under Internal Revenue Code Section
401({a), 401(k}, 403(b), 408, and 457.

Other Financial Industry Affiliations

AAG has arrangements that are material to its advisory business or its clients/participants/account holders with the related
entities shown below. These related entities may receive certain fees that are unrelated to AAG’s fees for its Services.

insurance Companies

Great-West Life & Annuity Insurance Company 1s an insurance company domicited in the State of Colorado ("GWLA"), AAG is
a wholly owned direct subsidiary of GWLA. GWLA, pursuant to various agreements, may provide investment products,
recordkeeping and other administrative services through its affiliates.

Great-West Life & Annuity Insurance Company of New York is an insurance company domiciled in the State of New York
{"GWL&EANY”). AAG is an affillate of GWL&ANY through common ownership where GWLA is the sole owner of both AAG and
GWILRANY. GWLEANY, pursuant to various agreements, may provide investment products and administrative services through
its affiliate, Empower Retirement, to retirement plans for which AAG may also provide its services.

Broker-Dealer

GWFS Equities, Inc. {“GWFS”), an affiliate of AAG, is a registered limited broker-dealer and wholly owned subsidiary of GWLA,
GWFS may provide wholesaling, direct sales, enrollment and/or communication services to retirement plans and their
participants for which AAG may also provide its services. Alf transactions which occur as a result of participation in the Service
are executed by GWFS, GWFS may receive compensation in the form of 12b-1 fees or other compensation from the mutual
fund companies or from the other investments that may be available as investment options.

Trust Company

Great-West Trust Company, LLC (“GWTC"} is a trust company and affiliate of AAG. GWTC is a wholly owned subsidiary of GWLA.
GWTC is chartered under the laws of the State of Colorado. GWTC may provide discretionary or directed trustee and/or
custodial services for AAG’s clients. GWTC also serves as the trustee for certain collective investment trusts, which may be
available as investment options, and is the custodian of all Empower Premier IRA accounts.
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Investment Company

Great-West Funds, Inc. is an investment company affiliated with AAG. It is registered under the Investment Company Act of
1940. Great-West Funds may provide investment products to retirement plans and 1RAs for which AAG may also provide its
services. Great-West Funds is managed by Great-West Capital Management, LLC as discussed below. Shares of Great-West
Funds may be available for purchase by retirement plans advised by AAG or to account holders of the Empower Premier IRA.

investment Advisers
Great-West Capital Management, LLC {"GWCM”), an affiliate of AAG, is an investment adviser for Great-West Funds and is
registered under the Investment Advisers Act of 1940. it is a wholly owned subsidiary of GWLA. AAG provides managed
account, guidance, and advice services to participants in certain defined contribution plans. It also provides services to account
holders of the Empower Retirement Premier IRA which may have as investment options certain portfolios of Great-West Funds
managed by GWCM,

Putnam investment Management, LLC is a registered investment adviser {“PIM”}. AAG is under common control with PIM and
is an affiliate of PIM. Shares of Putnam retail mutual funds may be available for purchase by retirement plans or by the
Empower Premier IRA holders. PIM serves as a sub-adviser to certain funds in the Great-West Core Strategies lineup

Irish Life Investment Managers Limited - a Dublin, Ireland based, SEC registered investment adviser. ILIM is part of the Great-
West Lifeco, Inc. ("GWL") group of companies; GWL has operations in Canada, the United States, Europe and Asia through
ownership of companies including GWLA and PIM. AAG is wholty owned subsidiary of GWLA. GWLA is an indirect wholly owned
subsidiary of GWL which controls ILIM. ILIM manages the index series of GW Funds.

Personal Capital Advisors Corporation (”Personal Capital”), an affiliate of AAG, is wholly owned by Personal Capital
Corporation, which is wholly owned by Empower Holdings, LLC, a wholly owned subsidiary of GWLA. Personal Capital is an
investment adviser registered under the investment Advisers Act of 1940 and provides discretionary investment management
services and financial planning services to various clients.

Branding

The affifiated companies of AAG, GWCM, GWFS, GWLA, GWLRANY, Great-West Funds, Empower Holdings, LLC, Empower
Retirement, LLC, and GWTC operate under the multiple brands of Empower Retirement and Empower Institutional depending
upon the products, services and retirement markets involved. These brands do not materially affect the internal structure of
AAG or AAG’s corporate ownership.

Conflicts of Interest

The investment options available in a plan are generally established by the plan sponsor/client through which our services are
delivered. In some cases, the plan investment options may include, or be comprised sclely of, affiliated investment options of
the institutional client or of AAG. AAG does not receive compensation from its parent company or any of its affiliates as a result
of these allocations. AAG has a relationship with Morningstar Investment Management wherein Morningstar Investment
Management acts as sub-adviser for the advisory services. AAG has entered into an agreement with Morningstar Investment
Management under which, AAG receives advisory services fees for providing services to retirement plan clients.

AAG mitigates these conflicts of interest related to affiliated investment options by utilizing Morningstar investment
Management as sub-adviser who remains independent from AAG and its refated persons with respect to their methods of
analysis and investment strategies. Morningstar Investment Management's methodology also controls the investment
allocations and recommendations. A client/account holder will pay advisory fees to AAG for MAS, and indirectly to GWCM, if
Great-West Funds are included in the retirement plan investment options, The fees paid to GWCM for management of the
Great-West Funds are included in the fund share price.

Conflicts relating to fund recommendations: The Services operate by recommending or allocating a user’s assets to funds
available within a plan or {RA. The funds available for AAG’s recommendations within a plan or [RA are generally established
by the plan sponsor/client through which the Services are delivered, or the custodian of the IRA platform, rather than by AAG.
in some cases, the investment options may include or be comprised solely of investment options spensored by AAG's
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affiiates. In other cases, the investment options may make third party payments described below. When this occurs, AAG's
affiliates may receive additional compensation as a result of AAG’s recommendations or aliocations. These forms of additional
affiliate compensation are:

{1 Proprietary investment funds. AAG's affiliates offer proprietary investment funds, and AAG may recommend or
allocate your assets to our affiliates’ proprietary investment funds, including proprietary mutual funds and collective
investment trusts. These proprietary investment funds generate additional investment management fees to AAG's
family of companies. This is because AAG's affiliates provide investment management services to the proprietary fund
for services like administering, managing, and supervising these funds. For example, a plan participant using the
Services will pay advisory fees to AAG and indirectly to GWCM if Great-West Funds are included in the retirement
plan investment options, and AAG recommends an allocation to a Great-West Funds product. The fees paid to GWCM
for management of the Great-West Funds are included in the fund share price.

[} Proprietary insurance products. AAG's parent company, GWLA, offers proprietary insurance products for investment.
AAG may recommend or allocate your assets to different types of GWLA insurance products and funding agreements,
The majority of GWLA insurance products are annuity contracts that are structured either as a “generalaccount”
product or as a “separate account” product. If you invest in a general account product, which is an insurance product
backed by the general account of an insurance company, AAG's affiliates generate revenue by retaining

spread (which is the difference between actual earnings on contracts offered by the insurer), and the crediting rate declared
and guaranteed by the insurer through the contract. AAG’s affiliates may also receive different types of fee income if you
invest in the general account or separate account products, and other third-party payments associated with investments held
in the separate account.

7  Third Party Payments. AAG’s affiliates may receive payments from other firms, non-proprietary investment funds or
products, or providers, such as revenue sharing payments, in connection with the investments made pursuant to our
recommendation or investment management.

Conflicts related to increased use and promotion of the Services.

1 Increased advisory fee income. AAG’s representatives may recommend that you use the Services. If you enrolt in
certain Services, AAG will earn additional compensation.

U] Increased offiliate fee income. When you use the Services, AAG may recommend you increase contributions or utilize
other savings or investment strategies. AAG’s affiliates provide a bundle of recordkeeping, trust, custody, brokerage,
investment and other related services to retirement plans and to IRA products. If you pay for these related services
through an arrangement where our affiliates charge a direct fee, AAG’s affiliates may receive additional fees for these
services, These additional fees result from AAG's recommendations, because you may contribute, invest, or transact
in more assets with AAG’s family of companies.

[0 Representative Compensation. AAG has authorized GWFS, an affiliate of AAG, and its licensed agents and registered
representatives who are Empower Retirement employees (collectively referred to as “Agents”) to solicit, refer and
market AAG’s services. in addition to their salary, Agents may earn bonus compensation based upon engaging plan
sponsors to offer AAG's services. Other Agents and AAG representatives may be indirectly compensated through
bonus compensation, in addition to their salary, for communication, education and/or assisting participants to enroll
in AAG's Services. Compensation paid to Agents or AAG representatives does not increase the fees paid by the plan,
plan sponsor, participants apd/or account holders. The incentive compensation an AAG representative receives
depends on position type, but generally is calculated based on Empower Retirement and/or GWLA profitability and
the achievement of individual performance goals that consider factors unrelated to an account holder’s adoption of
investment products or services offered through Empower Retirement.

Agents and AAG representatives’ individual performance geals and their related incentive compensation is based on a
combination of factors including the number and quality of customer engagements during the measurement period and the
amount of customer assets retained as result of the engagements. The rate of incentive compensation considers the total
amount of retained or accumulated assets, compared with the monthly asset goal, as determined by AAG on a periodic basis.
The asset goal is generally set on an annual basis and may differ by product or account type. Additional factors include certain
qualitative factors, such as leadership, teamwork, client experience, guality and efficiency of client interactions, and adherence
to corporate policies and regulatory standards.

AAG's affiliates may receive payments from other firms, non-proprietary investment funds or preducts, or providers, such
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as revenue sharing payments, in connection with the investments made pursuant to our recommendation or investment
management.

Other Business Activities

Certain senior managers and officers of AAG may also serve as executive officers of AAG’s parent company, GWLA and other
affiliates of AAG.

ltem 11 ~ Code of Ethics, Participation or Interest in Client Transactions and Personal Trading

AAG’s Code of Ethics

AAG has adopted a written Code of Ethics (the “Code”) in compiiance with Rule 204A-1 of the Investment Advisers Act of 1940
(“Advisers Act”). The Code sets forth standards of business conduct expected of advisory personnel. It requires AAG's advisory
personnel {referred to as "Supervised Persons”} to report their personal securities holdings and transacticns in accordance
with the Advisers Act. AAG’s Supervised Persons are required to comply with the Code, A copy of the Code will be provided
to current or prospective clients upon request. The Code includes provisions related to:

. Fiduclary responsibility to clients;

. Compliance with federal securities laws;

. Protection and safeguarding of confidential information;

. Giving and receiving gifts, gratuities and entertainment;
Political contributions;

Reporting and monitoring personal securities transactions;
Avoiding and disclosing conflicts of interest; and

. Reporting violations of the Code.

.« & »

Personal Trading

The Code requires pre-clearance of certain securities transactions. Officers, managers, and certain employees of AAG
{coltectively, "Access Persons”) may trade for their own personal accounts in securities which are recommended to and/er
purchased for AAG's advisory clients. However, because the Code would permit Access Persons to invest in the same securities
as clients in some circumstances, there is a possibility that employees could benefit from market activity by a client in a security
held by an Access Person. As a result, trading Is continually monitored in accordance with the Code and federal securities faws.
The Code is intended to ensure that the personal securities transactions and the outside business activities of AAG’s Access
Persons do not interfere with making decisions in the best interest of advisory clients.

Principal Trading

AAG has adopted a policy and practice not to engage in any principal transactions. AAG holds no investments for its own
accounts which could be bought from, or sold to, an advisory client. In the event of any change in AAG's policy, any such change
must be approved by management. Any principal transactions would be permitted only after meeting the review andapproval
requirements described under the anti-fraud section of the Advisers Act.

Participation or Interest in Client Transactions

Affiliate GWFS Effects Securities Transactions for Advisory Clients

Registered representatives of GWFS may provide wholesaling, direct sales, enroliment, and/or communication services to
retirement plans and their participants for which AAG may also provide its services. In return, GWFS may receive fees from
either the plan or the investment provider (fund families). All securities transactions which occur as a result of AAG’s services,
as deseribed in this Brochure, are executed by GWFS. GWFS may receive compensation in the form of 12b-1 fees or other
compensation from mutual fund companies or from the other investments that may be available as plan or IRA investment
options. In all instances, AAG's affiliation with these entities is disclosed. Allocations in the investment options are solely
determined and based on Morningstar Investment Management’s software and not determinations made by AAG. The
compensation paid by AAG to Morningstar Investment Management for Morningstar Investment Management's proprietary
software advice program does not vary based on the allocations made or recommended by Morningstar Investment
Management. Because Morningstar Investment Management is unaffiliated with AAG and GWFS, AAG does not believe there
is a conflict of interest.
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Affiliate GWLA or GWLEANY Proprietary investments

Investment options into which participant or accountholder assets may be allocated, pursuant to the OA or the MA services
may be through a fixed and variable deferred annuity issued by GWLA or GWL&ANY. Because Morningstar Investment
Management is unaffiliated with AAG, GWLA, GWL&ANY and their affiliates, AAG does not believe there is a conflict of interest.
However, in all instances, AAG’s affiliation with GWLA and/or GWLA’s affiliates, as applicable, will be disclosed.

Item 12 - Brokerage Practices

Brokerage Selection; Best Execution

For retirement plans or the Empower Premier IRA, the plan sponsor, its agent, or the IRA platform provider selects the broker-
dealer used by the retirement plan and determines the reasonableness of the compensation. AAG does not select or
recommend broker-dealers for stock transactions or self-directed brokerage accounts and does not determine the
reasonableness of broker-dealer's compensation. Transactions recommended by Morningstar Investment Management for
the Service are processed by AAG's affiliated recordkeeper, Empower Retirement, and generally executed through GWFS.,

Soft Dollar Practices

As a matter of policy, AAG does not utilize research or other products or services from third parties In connection with client
securities transactions on a soft-dollar commission basis.

Directed Brokerage

The plan sponsor may elect to offer brokerage services to participants in the retirement plan. AAG does not participate in such
decisions and does not provide recommended portfolios or investment recommendations on assets held in a brokerage
account under the retirement plan.

Trade Aggregation

AAG does not bunch orders or engage in block trades to execute equity orders for clients. Client accounts are generally held
in trust per regulatory requirements. Further, most trades are mutual funds where trade aggregation does provide any
additional client benefits.

item 13 ~ Review of Accounts

At teast annually, AAG personnel review the methodologies used by Morningstar Investment Management to power the OIG,
OA and MA services to ensure that they are consistent with investment advisory best practices, current technology, applicable
law and the terms of the agreement between AAG and Morningstar investment Management.

Neither AAG nor Morningstar Investment Management review the personal financial information of participants/account
holders as provided by the participants/account holders or the Plan Sponsor and do not assume responsibility for any
incomplete or erroneous information. Such information, which includes date of birth, salary, gender and/or state of residence,
must be reviewed pericdically by the participant and/or the Plan Sponsor or the account holder who in turn are responsible
for notifying AAG of any changes, errors or omissions to such information.

AAG conducts the following review of its clients’ accounts:
Online Investment Guidance
AAG does not conduct any review or other oversight for participants/account holders enrolled in this service.

Online Advice

AAG does not conduct review of its participant’s/account holder’s accounts in respect to invesiment oversight, monitoring, or
rebalancing. Participants/account holders receive from AAG’s investment recommendations based on the investment options
provided in their specific retirerment plan or in the Empower Retirement Premier IRA. It is the responsibility of OA clients to
review and update their accounts to adjust for changes in the investments they own and to determine whether the
recommendations are suitable for their particular investment needs. OA clients should also review and update their
accounts if significant changes occur in their personal tircumstances.
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Managed Account Service

Under the MA service, participant/account holder assets in the investment options are monitored, rebalanced and reallocated
on a periodic {approximately quarterly) basis by AAG, based on Marningstar Investment Management’s software program. On
an annual basis, based on the individuai’s birth date, those enrolied in the MA service will receive an Annual Kit containing an
account update and forecast statement. Morningstar Investment Management updates the capital market assumptions
underlying their methodology used to construct the asset classes, at least annually, then makes changes to the portfolio
altocations, as necessary. The portfolios are also monitored on a regular basis on current portfolio aliocations and adjustments
are made as necessary.

Reporting to Clients

Participants/account holders enrolled in the MA service receive a MA Weicome Kit shortly after enrollment and an account
update at least annually. Participants/account holders enrolled in OA can review their accounts and generate their own reports
at any time. Individuals are encouraged to update significant changes to their personal information or make changes to
investment options online, or via the appropriate toll-free customer service number. In addition, all individuals receiving
Services are provided quarterly account statements generated by the plan’s recordkeeper.

Item 14 — Client Referrals and Other Compensation

AAG does not pay cash or other compensation to outside solicitors for referrals to the Empower Premier [RA.

AAG may pay cash compensation or referral fees to unaffillated firms for soliciting and referring plan sponsors and their
participants to enroll in AAG's Services. Any compensation paid by AAG for solicitation activities is pursuant to a written
agreement and is paid in compliance with applicabie law.

AAG has authorized GWFS, an affiliate of AAG, and its licensed agents and registered representatives who are Empower
Retirement employees (collectively referred to as “Agents”) to solicit, refer and market AAG’s services. in addition to their
salary, Agents may earn banus compensation based upon engaging plan sponsors to offer AAG’s services. Other Agents and
AAG representatives may be indirectly compensated through bonus compensation, in addition to their salary, for
communication, education and/or assisting participants to enroll in AAG's Services. Compensation paid to Agents or AAG
representatives does not increase the fees paid by the plan, plan sponsor, participants and/or account holders.

Agents and AAG representatives’ individual performance goals and their related incentive compensation is based on a
combination of factors including the number and guality of customer engagements during the measurement period and the
amount of customer assets retained as result of the engagements. The rate of incentive compensation considers the total
amount of retained or accumulated assets, compared with the monthly asset goal, as determined by AAG on a periodic basis.
The asset goal is generally set on an annual basis and may differ by product or account type. Additional factors include certain
qualitative factors, such as leadership, teamwork, client experience, quality and efficiency of client interactions, and adherence
to corporate policies and regulatory standards.

ltem 15 - Custody

AAG does not maintain actual custody of its clients’ cash, bank accounts, or securities. Pursuant to Rule 206(4)-2 of the Advisers
Act as amended, AAG is deemed to have constructive custody with respect to certain client funds and securities. This is because
an affiliated party is the custodian and directed or discretionary trustee of certain retirement plan accounts. In addition to
annual audits, these accounts, are subject to surprise custody verifications by an independent public accountant each year, as
required by Rule 206(4)-2. If applicable, AAG's clients receive periodic account statements (at least quarterly) from their
custodian and should carefully review these statements. Certain clients may have assets held by unaffiliated custodians.

item 16 — Investment Discretion
AAG provides discretionary investment management services for those plan participants/account holders who enroll and

participate in the MA service; AAG does not offer or engage in discretionary investment services for either OIG or OA.

The MA service is a professional, flexible asset management program that utilizes data from the methodologies and proprietary
software program developed and employed by its IFE, Morningstar Investment Management. To provide the MA service to
plan participants and IRA holders, AAG retains discretionary authority over the allocation of available investment options
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without requiring prior approval of each transaction. All ongoing investment transfers and investment direction
changes are implemented for plan participants enrolled in the Managed Account service.

Item 17 -~ Voting Client Securities

AAG does not assume the responsibility to provide assistance or vote proxies or other issuer communications
regarding your Account, or to exercise voting or other decision-making authority regarding proxies or other issuer
communications. Correspondence regarding the matters deseribed in this section will be handled in connection
with the Plan’s policies and service provider arrangements.

AAG, as a registered investment adviser, and as a matter of practice, does not accept autherity to vote client
securities in connection with any of the services described in this Brochure. Correspondence regarding the matters
described in this section will be handled in connection with the Plan’s policies and service provider arrangements.

Item 18

Financial Information

As previously discussed, under certain circumstances AAG has discretionary authority over certain client funds
and securities.Accordingly, AAG is required to disclose information about its financial condition that is reasonably
likely to impair its ability to meet contractual commitments to its clients. AAG has no financial commitment that
impairs its ability to meet contractualcommitments to its clients, nor has AAG been the subject of a bankruptcy
proceeding. Further, AAG does not require or solicit prepayment of fees in excess of $1,200 per client more than
six months in advance.
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PRIVACY NOTICE EMPOWER

REV 6/2020 RETIREMENT

- FACTS

What does Great-West Life & Annuity Insurance Company (Empower Retirement) do with yourpersonal

information?
Financial companies choose how they share your personal information. Federal law gives consumers the rightto
WHY? limit some but not all sharing. Federal law also requires us to tell you how we collect, share and protect your
! personal information. Please read this notice carefully to understand what we do.
The types of personal information we collect and share depend on the product or service you have with us.This
information can include:
*+ Social Security number and account balances.
WHAT? ; 5 . e
| * Retirement assets and transaction history.
« Employment information and income.
- When you are no longer our customer, we continue to share your information as described in this notice.
~ All financial companies need to share customers’ personal information to run their everyday business. In the
HOW? - section below, we list the reasons financial companies can share their customers’ personal information, the
- reasons Empower Retirement chooses to share and whether you can limit this sharing.
REASONS WE CAN SHARE DOES EMPOWER CAN YOU LIMIT
YOURPERSONAL RETIREMENT SHARE? THIS
- INFORMATION SHARING?

. For our everyday business purposes —

'~ such as to process your transactions, maintain your account(s),

; 2 Y No
- respond to court orders and legal investigations, or report to =
- credit bureaus
For our marketing purposes —
. Yes No
to offer our products and services to you
For joint marketing with other financial companies No We don't share
- For our affiliates’ everyday business purposes — information Yes No
- about your transactions and experiences
 For our afflllatgs eve.ryday business purposes —information No Wedont:dars
- about your creditworthiness
 For nonaffiliates to market to you No We don't share

QUESTIONS? - Call toll-free at 833-346-7283 or go to empower-retirement.com/privacy
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EMPOWER

RETIREMENT

 WHO WE ARE

- Who is providing
this notice?

Companies owned by Great-West Life 8 Annuity Insurance Company. A list of companies is
provided at the end of this notice.

WHAT WE DO

How does Empower
Retirement protect my
personal information?

How does Empower
Retirement collect my
personal information?

Why can’t | limit
all sharing?

To protect your personal information from unauthorized access and use, we use security
measures that comply with federal law. These measures include physical, technical and
procedural safeguards, such as building and system security and personnel training.

We collect your personal information, for example, when you:

» Provide account information or apply for a loan.
= Enter into an investment advisory contract or seek advice about your investments.
« Tell us about your investment or retirement portfolio.

- We also collect your personal information from others, such as credit bureaus, affiliates orother
| companies.

Federal law gives you the right to limit only:

-+ Sharing for affiliates’ everyday business purposes — information about
your creditworthiness.

- Affiliates from using your information to market to you.

| » Sharing for nonaffiliates to market to you.

State laws and individual companies may give you additional rights to limit sharing.

DEFINITIONS

Affiliates

Nonaffiliates

Joint marketing

WHO IS PkOVIDING THIS N70TICE?

Companies related by common ownership or control. They can be financial andnonfinancial
companies.

« Our affiliates include companies with the Empower, Empower Retirement or Great-
West names, as listed below, and other financial companies such as Advised Assets

Companies not related by common ownership or control. They can be financial andnonfinancial
companies. :

« Empower does not share with nonaffiliates so they can market to you.

A formal agreement between nonaffiliated financial companies that together market financial
products or services to you.

= Empower doesn't jointly market.

Great-West Life & Annuity Insurance Company; The Great-West Life Assurance Company (U.S. operations); Great-West Life &
Annuity Insurance Company of New York; Great-West Financial Retirement Plan Services, LLC; Advised Assets Group, LLC;
GWFS Equities, Inc; The Canada Life Assurance Company (U.S. operations); Empower Retirement, LLC; Great-West Life &
Annuity Insurance Company of South Carolina; Great-West Capital Management, LLC; Great-West Funds, Inc; and

Great-West Trust Company, LLC

GEN-FLY-WF-152743-0620 (577655)
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EMPOWER

RETIREMENT'

Agreements/services signature page

CITY OF EVERETT 107672

By signing this Agreements/Services Signature Page, the parties certify that they have read and understood this Agreement and all
applicable documents set forth below, that they agree to be bound by the terms and conditions of these Agreements and applicable
documents listed below, and that they have the authority to sign and adopt these Agreements and applicable documents.

DOCUMENTS THAT REQUIRE SUBMISSION TO EMPOWER RETIREMENT AND ARE COVERED BY THE SIGNATURE PAGE
s  Administrative Services Agreement
e Investment Advisory and Management Services Agreement

IN ADDITION, THESE DOCUMENTS REQUIRE A SEPARATE ELECTION
e Invesiment Advisory and Management Services Agreement
O Accept
O Not at this time

Participant Fiduciary Services:

Empower may offer investment advice and provide recommendations as a fiduciary under applicable law to Participants on certain Plan
transactions, such as point-in-time investment advice on designated investment alternatives, investment advisory services available under
the Plan, and recommendations on distribution and rollover options, which may include services and products offered by Empower and its
affiliates. When Empower acts as a fiduciary, it will do so in the best interest of the Participants. Empower will provide such fiduciary
services pursuant to applicable law.

“Talcott Resolution Life Insurance Company” waves any prenofice requirement — by executing this agreement the prior Administrative
Services agreement will be terminated and replaced with this agreement.

Great-West Life & Annuity Insurance Company reserves the right to provide communications and documents in an electronic format. By
signing below, Plan Sponsor understands, acknowledges, and consents to the electronic communication of all general Plan Sponsor
communications and the electronic delivery of plan and service-related information. Certain documents delivered electronically may still
require Plan Sponsor signatures. Plan Sponsor understands and agrees that the Plan Sponsor can elect to receive all communications in
paper form.

IN WITNESS WHEREOF, the parties duly execute this Agreement as follows:

EMPLOYER/CLIENT

BY:

PRINT NAME: E-MAIL: ‘ TITLE:
DATE: (“Effective Date”)

Responsible Plan Fiduciary (if different than client)

BY:

Page 10f2
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RETIREMENT
PRINTNAME: TITLE: _ DATE:

GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY

(/("m// /;({?:H;I{%()

PRINT NAME: Paula Edmonds TITLE: Head/Lead Operations DATE: November 12, 2021

TO THE EXTENT APPLICABLE, FOR THE EMPLOYER'S ELECTION OF THE PARTICIPANT INVESTMENT ADVICE PROVIDER UNDER THE APPLICABLE ADVISORY SERVICES
AGREEMENT:

ADVISED ASSETS GROUP, LLC

P P4 7 ~
L
By: / %‘/

PRINT NAME: Kenneth Verzella TITLE: Vice President, Participant Advisory Services DATE: November 12, 2021

Page 2 of 2
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